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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

'WASMNGTON„D.C.

20549'ORM

8-K

CURRANT RK)PO:RT
Pursuant to Section .l.3 or 1.5(d) of the Seicuititieh Ekch'ang'e Act of 1934

Date of Report (Date of earliest event reported}: May 22, 2012

SIRIUS XM RAI)IO INC.
(Exact Name of Registrant as Specified in its Charter)

Delaware
(State or other Jurisdiction

of Incorporation)

001-3429'5
(Commission Pile Number)

52-1700207
(I.R,S, Employer

Identification No.)

1221 Avenue of the Americas, 36 " Fl., New York, NY
(Address ofPrincipal Executive Offices)

10020

(Zip Code)

Registrant's telephone number, including area, code: (212) 584-5100

Check the appropriate box below jif the Form 8-X. filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions'.

] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230,425)

Soliciting material pursuant to Rulc 14a-12 under the Exchange Act (17 CFR 240.14a-12)

j Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act {17 CFR 240,14d-2{b)}

Pre-commencement. communications pursuant to Rule 13e-4(c) ~under the Exchange Act (17 CFR 240.13e-4(c))



Item 7.01 Regulation FD Disclosure

On May 22, 2012, Mel Karmazin, our ChiefExecutive Officer, spoke to stockholders at our 2012 Annual
— —.eting of Stockholders. A copy of the slides used during his presentation to stockholders are attached hereto as

.:xhibit 99,1 and is incorporated by reference into this Item 7.01.
~ ~

Pursuant to General instruction B.2. to Form 8-K, the information set forth in this Item 7.01, including the
exhibit attached hereto, shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended, or otherwise subject to the liabilities ofthat section.

Item 9.01 financial Statements and Exhibits

(d) Exhibits.

The Exhibit Index attached hereto is incorporated herein.
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• Exhibit

99.1 Presentation slides dated May 22, 2012 for 2012 Annual Meeting of Stockholders
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•
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Th Quid ce con ined herein is b d upon number of s umptions and estimates t , while consid red
reasonable by us when taken as a whole, is inherently subject to significant business, economic and
competitive unee n nd contlngoncles. many of wh ch r beyond our control. In addltle» , th guida-nc;o
is based upon specific .assumptions with respect to future business conditions, some or II of wh"ch IIiII
change, The gu ldanc&, IIko any forecast, Is n cessa Iy speculative n natur and It can be expected that the
a5sumptiori upon which the guidance i$ ~se-d w" I ot prove to be II id or will vary froin ctusl
results, Actual resulls will vary from the guidance and the variations may be mab!rial Consequently, the
guld nee should not be reg rded a rep entation by u or any other rson that the subscrl 15, rev nu ,
andlor adjusted EBITDA will actually be achieved. You are cautioned not to place undue reliance on this
Inlonnatlon.

This. communication contains ''forward-lcotUng statements" within tf1e meaning of the Private S~urities

Lltig tlon Reform Act of 1995. Such statements include, but arc not limited to, st tements about future
financial and operating resulls, our plans, objectives. expectations and intentions wi respect to - futti~e
o rations, products and SONic ; and oth r stat m nts Id ntlfl d by words such as "w I likely ul" "ar
expectedtc," "w ill continue," "is anticipated," " C'5timated ," " bel ieve; " intend," "plan," "project ion," "ou tloOk"
or words of similar me~ning. Such forward.looking statements ara based upon the current beliefS and
exPectations of our m nagement nd 10Inherently SUbject to significant business. economic nd competitive
uncertainties and contingencies, many of which are difficult to predict and generally be)l:ond ~ur
co'ntrol. Actual rcsul may dlff r mat rially from th r ults antlelpa d in th forward-looking stat ments;

7
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The guidance contained herein is based upon a number of assumptions and estimates that, while considered
reasonable by us when taken as a whole, is inherently subject to significant business, economic and
competitive uncertaindes end contingencies, many of which are beyond our controL In addition, the guidance
is based upon specific assumptions with respect to future business conditions, some or all of which wilt
change. The guidance, like any forecast, is necessarily speculative in nature and it can be expected that the
assumptions upon which the guidance is based will not prove to be valid or will vary from actual
results. Actual results will vary froin the guidance and the variations inay be materiaL Consequently, the

l
guidance should not be regarded as a representation by us or any other person that the subscribers, revenue,
andlor adjusted EBITDA will actually be achieved. You are cautioned not to place undue reliance on this
information'.

This coinmunication contains "forward-looking statements" within the meaning of the Pdvate Securities
Litigation Reform Act of 1995. Such statements include, but are not limited to, statements about future
financial and operating results, our pbins, objectives, expectations and intentions with respect to future
operadons, products and services; and other statements identified by words such as "wll likely result," "are
.expected to," "will contimie," "is anticipated," "estimated," "believe, "intend," "pian," projection," "outiook"
or words of similar meaning. Such forward-looking statsmenls are based upon the current beliefs and
expectations of our management and are inherently subject to significant business, economic and competitive
uncertainges and contingencies, many of which are difficult to predict and generally beyond our
controL Actual results may dilfer materially from the results anticipated in these forwaid-looking statements.



----------------- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -----,

etIl t""hI<:t1I'••_" ' .". ~. 1'nrT . • ,
The ~ Iftt ' :IdOl'S , :lmOe9 -ethel,.,.. ~ulc' ~~~Ga Kh,~1 ,.su :;"to 'dlt·a.;.'ml tDrt:aIV~ the :uIlldpatod resll tho

10.... ,.,.1 001<1119 · ..._ ....1<:

•~ taetll 5ubstaillJai ~OmJlctltkWI ~nd tMt -eompo~'1lon <k. 'lIk01y to IDCla.uo"w.' tim _.

• ~, b eM NPO!'ld~ In 1l1rQo ~rt ....pan autoRUkem :

·9~ AI t1COIllOMIct:oadIUOf'l~ !Can llffact our b&lft .-u:
· I.oiI. 01 • 9 would a;gnirleanUy dam.g. 0• • bU1>i_• •

,. ~r e.bil~· ~ _~r.tct . "d ,.l.i" IJb.crib.,. ,fllf _ ,U·Ofi'Nbt. ht.,.l i U". '''111 it " 'IlI:.,.,.in:

• ,oytIItiN ' ''' .......1. rt ......, !ftC_:
• f .iI ~ 1'le to COInJllfy FCC J'Oq\IIfe'lrWni'l eould dam.g, ou r tnnint"5'j

• the vor.tble outlCOfNI of Pi qo..f~ure Illig ion c:e,,1 Nv'I m:lllt.rial.dv.....ffect;
• rlpjd teehnoloD~III."d Inovs.t'Y c:~.ang.,. could achrt'rw"t)' imp.ctour • .....-tG..•
• f lUNoG t2'1inl~os to s=-e rtOnn could .actverse 'i ~lIct ,cu r bU~n8$:
• ~~"tIe.. tn co ns um. r SJro1ecuon DfI'I aDd ttHJlrcntorcema nt could damagl! o~r buslna!:s~

· 'ntomJ~iOll or 12U 00 a4 oue fMrn ::ltlClll t6 d\.nolo-gy .an" COrNl'hJnlaC&aa ~am!l: coul411 3tf\lC~ Xl 011' rcsuUs ::11\11 brom":

• II.:- ..~ 1.1 to proloc:tthe .s ec a rtt)' .0' pQrs o nal 'n'otm.a1lon aboul our eU'to.10~", WQcould bo 'IIdbJact 10 COSoI'" 'lIII.......nI enf.oree

.It-110 M. or prtva t I l~fIO,..and 0." pubtlon could lultar,

.w.a Ifta-j '~m tim.~ t * rnodity o.,t buaUU'll A piM ••"d \1\0,5.• ~n9" COUld_ .... "". Iy " !KltI' """d IDoW rrln.... c I~o.dltio";

• iI)U $.&.Ib6U tial irws.bt. 6nIU t'01It4 "dv446lr art~' 6 t1t opar~I ;.o M:.l.'\Ct' ew ld timll Obf .bill!",1o, ~d Of thMtgas ~ tt\It ~ol'\oOf ~ Of 'Wt...,"",,;
• OW' broM at ud:Ot • • ,," ri I f"ltP• • "', ne l'Ml)rk ... it. " plink r e m - 0' ot"-t t g to"", f.cHi ... c lei•• daft\llOl'lll by u '

QIoWOpMs 0' !>mo,i,I.<!IYIIl..:

• e lKtrorn Mtic interfto' C' nc:e hc.tmoth",.. eo ...sddam.g. OU'f' b~il\lP1:s ;

• .... r b..m~. 1>o.lm~~ 107 t l\lr<\opany I. U. <IIQI P'O"'''Y rtg_:
• Libcrtrllcod" Coiporation Iu !: c.ignthc an t in once oYorourltusNss d ;lttl lrs .and its inWrest rfgY ddlw irocn O\ll'6:.-d

• ou~ lit« OPer.t t l"SJ 1 05~ cMfy1orw..~s c ou ld be .u:b~~~n t)' limited d we e-Xpc1"Ienc<o an ownorship ChoUlV'f tIISdcfinf'CI .. tho Intarnal

RcrvOQuo·Code.

Addtttorl~J f.xto.f"S Itwa1 .c:outd c.J1;lseour res.ults to differ m.&lad ! ,aM lhos.o doflCnbAd In ttl. torwafd.loalng sU: ...m CMl bo ,1011 d In our reports Nlod

wJtt. o r fcJmistu:.d 10 lbo ~E.C iand .... aAablc.,at tho SEC's tnt.rMt S II(http. www.SOC -{lcw)..net~tioftsC.Ctarthsp~ only.as. 04tho dJIItQ hONOr•

• rwI w. dlsc:Wm;M\1 I "'-Ion or OIllig 'llOtl to u fXI. la ....y forw.rd look ing ~"" ''''''t:o .... ,eW1l or d... ""'_ occurrinO • lhe de

eommllnicauo .

8

•

•

•

D'sc - meron F.rw- I-L. ~ ~

1frvtu"rerluM'P~ikteIIIRWiflffpcrgi "SVVdtudfTIJTDI~i''iivlnfidulrigc ~ trirfiiPTrtilIT STTrru iani1rir)riutnrrr~ii IIAIlrl~ei 'rltfi flgculnwrn rrflfrr
yhn~ faCIO». a»Cage Dlherc, Cerula CaucO SSIWt »cuna N dater materlaky frOea NN aakidpaM»Sake er Other espeutnuOng mluaseed m the

forvrcnWDckhg state»caus
nu fern sebslandal colnpelnam anil that CDnlpessoa N lnlaly te klcrems 4vw Ilnmi

'w blni0404 dspoads ln ISIQS pari upem slcoll&kenu
~ Qcneed acosolnlc coadldens caa ~Itiacl Dw heohees'I

f4genr of our sstsghcs eeendd stgnyNSINty dc»age ow husinesst
. ~ Ovr Ailhy lo eueeud aed retain eubeclglee4 rc 0 prnthebte Isvel la lhe future Ie uasenskai
~ Dyedetlo for lrnnHS rights nny irnreewl
~ fags» tO CO»Ply Vena PCC»qulree»nte COUhf damage Our businena;
~ the unfsvarsbis outcome of pending or futwe Iicigalioa cauld have 0 material advs»e eflect;
~ rspkt lechnslogiral and iedushy caaagev could advs»ely Impact our SSIVICSS;

'agsasol Qdrd panisc to perform cauld adversely sflact our bean»ss;
~ changes Ie «onswssr prutecuon lans and lhelr cnlorcem eat couhl damage Der business;
~ hNceruplios ar tsnwa al our ketonuauon lachaology sad commdnlcatlon systems could negatively onpact osr»cwls ans hranc tn un res 'lo pmtact me aecaney Df pe»anal IDIDUAAIDD ahern Dur auaIDSN», we coUld IN adttfnn ln cDIillli ge»era»em »AMceweet
~celoas sr pllvme INIQNNO aad Dur Ioplmwoa count SUIT4n

~ Ivs msy f»m tune \D UUD »Daily our bus»sea plea, snd these changes could sdveIsety sllect ds eed odr flosscist coadtknc
~ 4«r sebaleeths ku»atedness Coute sdvomoty select our epaIetans cent cauld smk ow slugty m»sct or changes bl d» seeaeeny ar ew
tndvstlyi
~ ow hrecdcent studl40, le Iroctriel lepessn I»tvnnk4. Ssiagile upgek fsctctiss er cdesr Qannul fecgtdse could be damaged by IUSSDN

catastrophes or lenwict activi&s:
'lectleeasipvnlc kderfereaoe frere olhe* ceukf damage Dee'wennea:
~ our baskeese nny be impaued Irf thkdc»lty Intellectual seupeny rlgtdo;
~ Liberty feed» Corps»tion has mgniAeont IINtucrne owr Der kwloess snd affeieu aad its Inleeeal nny ch5er from mne; snd
'lr nat Dpef06IIQ lose 4nylwunrca Could be sulndanbslty lsnasd d wa expcnsnce aa~ change 00 dsfmed m the bNOIMQ

-'evanw Code.
ndaknnal tsctom thai cmdd cause our resans lo NNer Iaatadaky from thnse descnbao ln thelorn~ sictetwem can ba csend In our reports tsod

evsh or banished Io lhe 5gc and avacable sl the ggc's lstamsl sue (hitpJrurenenecdmri. ybo »tantalum sel hulk he»m speaks ualy as Dl tho de» he»of,i
~ cd nc dhckusl ssy bltesdon or obllQetlon ln updN4 sny forward kuddng steuurnnls 40 ~ »sug ot dslNlcfnnceds Dccwriag stun gm dine Dl this



,...----------------- - - - - - - - - --

• Coninuetoinnovate

Grow subsc ibers

Grow revenue

Grow free cash flow

•

•
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'ontinue to innovate

'row subscribers

'row revenue

'row free cash flow



Source: Company fil ings alKlestimatl'S
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Nirvana
Coldplay
Tom Petty
Ringo Starr
Coac K
Cardinal Do an

o C 0

ruce Springsteen "One Night Only"
Paul McCartney at Stu io 54
Tim cGraw Opie & Anthony
Foster the People in Cleveland

Beac Boy
Greg Allman
Usher

•
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Bruce Springsteen
Paul McCartney
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Future comm"i'tments with O'E "s' tor chip
i stallation in 2012 and beyond

• New online channels enhance blended satellite
and online experience

• New features provide more control and.
convenience

• Coming Soon: On Demand and Personalized
Radio

•

•

•
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~ Fiitiire commitments with OEMs for chip
installation in 2012 and beyond

~ New online channels enhance blended satellite
and online experience
New features provide more control and
convenience
Coming Soon: On Demand and Personalized
Radio
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Start 0 : Go back up to 5 hours
Tune Start: Start from the beginn ing
Pause: Pause , rewind and skip
Show Alerts: Be alerted when favorite shows air
Start..._ '
Now J i ':n)li't.h:~
..... .r. ~ U

,c:!:ml ~ I J '.
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Start Now: Go back up to 5 hours
Tune Start: Start from the beginning
Pause: Pause, rewind and skip

'how Alerts: Be alerted when favorite shows air I
~ ~
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+XTRA CHANNELS

• Record up to 200 hours of
your favorite shows
or channels

,

• Blended satellite and internet in one radio

ore Control

• Pause, Rewind and Skip

• Start shows and songs
from the beginning

• Find, set alerts for your
favorite SiriusXM shows

•

•

•
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Blended satellite and internet in one radio
~ More Control

'ause, Rewind and Skip
~ Start shows and songs

from the beginning
~ Find, set alerts for your

favorite SiriusXM shows
~ Record up to 200 hours of

your favorite shows
&or channels



• New apps for Apple and Android add more'
control, convenience and content
• Start shows and songs from the beginning
• Pause, Rewind and Skip
• Find and set alerts for favorite shows

• New Android App adds support for tablets

•

18
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New apps for Apple and Android add more
control, convenience and content
~ Start shows and songs from the beginning
~ Pause, Rewind and Skip

Find and set alerts for favorite shows
New Android App adds support for tablets

IN 4 ~ 4
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•

•

•

• Redesigned User Interface

ore Control

• Start ow

• TuneStart

• Pause, Rewind
and Skip

• Show alerts

ore Content

19
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Redesigned User Interface

More Control g~ ~ ~ ~

Start Now

TuneStart
~ 4&V

'ause, Rewind
and Skip

Show alerts
~ More Content
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,,,. ~.~~
Access thousands of hours
On Demand

Access recent y aired and
exclusive shows at any time

Will inc ude a broad mix of
SiriusX content

• Featured and special on
demand content

Growing access to selections
from SiriusX 's archives

20

•

•

•

Com'ng soon: 0 ~ - - ~
. I,
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Access thousands of hours
On Demand

'ccess recently aired and
exclusive shows at any time

Will include a broad mix af
SiriusXM content
Featured and special on
demand content

w,:& '5ho»40ntkmhd

Howard Stem Sbo»
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'rowing access to selections
from SiriusXM's archives

20



• %
1Q11 1Q12 change

Churn rate 2.0% 1.9% -10 bp

Subscribers 20.6 mm 22.3 mm +8%

Revenue $724 saOS +11 %

Adj. EBITDA $181 $208 +150/0

Net Income S78 $108 +38%

FCF ( 17) $15

21
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1Q11

Churn rate 2.0%

1Q12

1.9%

Net Income

Subscribers 20.6 mm 22.3 mm

Revenue $724 $805

Adj. EBITDA $181 $208

$78 $108

FGF {$17) $ 15

0/
change
-10 bp
+8%

+11%

+15%

+38%



• C"ertified Pre-O~ned p'~ogram (CP01:
Launched with nearly al major
automakers

• Additional Used Car Efforts.: 5,000.
franchised dealers supporting our non
CPO used car initiative

• OE revenue sharing creates strong
arrangements

• Expecting approximately 1 million gross
activations in 2012 from used cars

22

•

•

•

a ~ a ~ a
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~ Certified Pre-Owned Pioqram (CPO): 'aunchedwith nearly all major

automakers
~ Additional Used Car Efforts: 5,000

franchised dealers supporting our non-
CPO used car initiative

~ OEM revenue sharing creates strong
arrangements
Expecting approximately 1 million gross
activations in 201 2 from used cars
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•
$672m

$74m

Pandora
Clear Channel

Radio

$805m

•

•

Sou~: Pandora ba,,~on Wall SL research ""lImale!> and company uldant:e

23

$672 m $805 m

ST4 m

Pandora
Clear Channel

Radio SiriusXM

s

ttourcet Pandora based on Wa1 St. research estimates and company Quldaneo

23



«Siriusxm»
SATELLITE RADIO
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(Sirius
SATELLITE RADIO
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r------------- - - - - - ---- - --

• 2001 2011

Terrestrial Radio:
CCU, CBS, Citadel,
ET ,C LS, etc.

IP Radio:
Last.fm, Slacker,
Pandora, Rhapsody,

OG., etc.

Satellite Radio:
Siriu·sX

TOTAL

nil -$1.2 b (6°/0)

nil 3.0 b (16°/0)

$18.0 b - 19.3 b

•

•

Source: Ana llf$l 8$tlmal85 and Indu&try ,eport&

25
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2001 2011

Terrestrial Radio:
CCU, CBS, Citadel, $18 b (100%) $15.1 b (78%)
ETM, CMLS, etc.

IP Radio:
Last.fm, Slacker,
Pandora, Rhapsody,
MOG, etc.

nil -$1.2 b (6%)

Satellite Radio:
SiriusXM

TOTAL

nil

$18.0 b

$3.0 b (16%)

-$19.3 b
aoutue: Analyst asdmatas and industry tepotts

25



•
$3.0 b

$417 m

Pandora
Clear Channel

Radio

$3.3 b

Sou rce: Bast.d o n Wall st. r"search ",.tlmal",.and company gu dance: Pandora" ca l year "ndfng '112013

26

•

•

2012E Revenue Project ons
~ ~

'~k tii.isaiiriii,"i+~,', i'".i jia~i'i..,Pi& u i.;wj~; iligck~""ii '..; 4

$3.0 b $3.3 b

$417 m

Pandora dh

Glear Channel
SiriusXM

Source: based on Wall St research estimates and company putdance; Pandora ftscat year endlnp 1t201S

26



•
Pandora

5.84/
Acfve User

Clear
Channel

12.55/
Listener

•

•

Based on 2011 Revenue
So e : Based 0 Comp&O)' n 1llJS.Pand"", ~I ·ye.a' ending 112012

27

~ ~

ClearPandora Channei
$5 84/ $12.55

Active User Listener

SiriusXM '-- "
$137.69I

Subscriber

Based on 2011 Revenue
hoarser based os cacnpany hhnys. Pandora llscal yean enrhng 9201 2
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radiotime' DEEZm fOVI lost.fmMuf$O"nJdo

Go g e ~ 9 ,.
asp,ro

IWpster.

it

amazoncorr Ito
,.

gracenote a E mernanet .

•

~ Rhapsogy 'i)
GroOwshariI

myspace
• pilot>" for fr .,•Qriocity • 7d'gla

zune
,

iTunes

•

•
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-1 m
-1 m

-3m

Spotify Rhapsody Pandora

based on W nSl ~rc:hestJry numbersP ndor.. and SpoNOTE: a

•

•

•
29
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22.3 m

1 m -1 m
SiriusXM

Spoti Rhapsody p „d
NOTE: Pandora and Spolily numbera based on Wall Sl. reaearch ealbnalaa
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- ----------------- - - - - - - - - - - - - - ----,

•

•' Satellite delivery sys em with
seamless continental U.S. coverage

• Over 135 channels of curated content

Long term OE agreements

• Approximately $7.8 billion of gross
NOL's

Subscription model

focused, pure-play satellite radio
company

•

•
30
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'atellite delivery system with
seamless continental U.S. coverage

~ Over 135 channels of curated content
~ Long term OEM agreements

t
&', Approximately $7.8 billion of gross

NOL's
~ Subscription model

Focused, pure-play satellite radio~==
company 1

30
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•

•
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Live Coverage of Every
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• OE penetration as a percentage of U.S. auto sales

2008 2009 2010 2011

TOYOTA
® Mercedes-Benz

CHRYSLER

•

•

Sou<c..; Tocol us ghl vehicle s;a19SpK G ob~t Insight :andcom~ estlm.. of SlrlusJ<1ol ..~blod wIe$; ROprc=soms l..aory ..nd pen nst.Jlbi on •

33
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OEM penetration as a percentage of U.S. auto sales

I 46% 56% 63% 67%

I
2008 2009 2010 2pqq

TOYOTA
Mercedes-Benz

CHRYSLER

8oorsrn Total tt8 tight vehttts sales psr Giobst Insight sort corrpany ssttrsatos of 8trtosXOt enatrhrd sslssi ttsprssonts factory anrt port installs only.
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•
Sourc:o:"Comp"ny stim;llos bu~ on exlCm;ll indusI~csliln:1 s of 2012·17 ""ulomotiv 10$

•
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.F,-ctory-En-b ed V-h'c es 'n Op-r-t'on.
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DTV

1.4°,4

HBOI
Showtimel Netflix

Starz

t Q12 Comparative onthly Churn Rates

•

Sou, ce : Public I nIP and duslty eslJ te

:.
I

I 35

7''

~ & A & ~

, ~~+»'Fcfgf'-5%

4-5%

1.4% 1.4% 1.9%

h

Dish p~ SiriusXNI HBPl
Showtimel Netflix

Starz
1Q12 Comparative Monthly Churn Rates

5ourcst Public Illtntts nnd Industry ssttrnsts
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•
$3.3

202E

$2.8

of Slri~ and XMeel for the merger .2008 figure i>; adJm.t ,

200 2009 2010 201

•
36
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$2.4 $2.5 $2.8

2008 2PPg 2010 2011 2012E
2008 figure is arcuated far the merger uf Sirius and XM



•

( ,136)

2008 2009 2010 2011 2012E

•
20 Ute b adjusle<! for the merver of .and nt_

•
37
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$626 $731 $8T5

($ 136}

2008 2009 2010 2011 2012E

200$ Ogum Is adjusted (or the merger ol SHus'aad Xld
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-$700
$185$210

$(552)

20082009201020112012E

2008ftgureI~adjustedforthemergerotSIriusBndXM
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-

I -

1Q09 1Q10 1Q11 1Q12

Subscribers 18.6 mm 18.9 mm 20.6 mm 22.3 mm

Revenue $587 $664 724 $805

Adj. EBITDA $109 $158 $181 $20~

FCF ( 4) ( 127) ($17) .$15

39
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1Q09 1Q10 1Q11 1Q12

Subscribers 18.6 mm 18.9 mm 20.6 mm 22.3 mm

Revenue $587 $664 $724 $805

Adj. EBITDA $109 $158 $181 $208

(
FCF ($4j ($127) ($17) $15
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20'12 guidance:

• Revenue of approx. $3.3 billion

• Adj. EBITDA of approx. $875 mil ion

FCF of approx. 700 million

• 1.5 million net subscriber additions

40

•

•

2I ~ ~ ~
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2012 guidance:

'evenue of approx. $3.3 billion

'dj. EBITDA of approx. $875 million

'CF of approx. $700 million

'.5 million net subscriber additions

40



•72.5x

3-.9x 4.8x
7.1x

1Q10
11112

GrossDebttoTTAdj.EBITDA

1Q09

•41

72.5x

3.9x

1Q11
1Q12

Gross Debt to TTM Adj. EBITDA



--------- - - - - - - - - - - - - - - - - - - - - - --------,

•
February 2009

June 2009

August 2009

March 2010

October"2010

15% secured (REPAID)

11 .25% secured (REPAID)

9.750/0 secured

8.75% unsecured

7.625°1'0 unsecured

Trading @ 5.69% Yield
Nol : &ecur d I~nsact ions in June!and August 2009 $0 included 010.

F"ebl'uary2009 Iron oelion 01 0 ineludccl~ ond equity b suoncr:.

42

•

•

- nv-stment T-
cfog- e ~ ~ ~ ~

lQ- -nnn~~ n. ~~ - ~+Jp+.- y f0 + nnn (~p) -, wq. '.~gwgu, nn' Iff Agan~

11.25% secured (REPAID)

L February 2009 15% secured (REPAID)

June 2009

August 2009

March 2010

October 2010

9.75'10 secured

8.75% unsecured

7n625% unsecured

Trading @ 5.69% Yield
Hola: Sacwad lranaacliana in dana and Auduaf 2009 also included OIO.

February 2009 0 a naacrion also included fees and sanity issuance.
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•
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Contrlbutlcn margin of approximately 700/0

EBITDA margin improves dramatically
as we scale subscribers and revenue

AQ,iusted EBI DA ar91n§.

At
,2008 2009 2010 2011 aturity
(6%) 18% 220/0 24% 40%+<

43
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Contribution margin of approximately 70%

EBITDA margin improves dramatically
as we scale subscribers and revenue

Adiusted EBITDA Margins

At
2008 2009 2010 2011 Maturitv
(6%) 18'/0 22% 24% 40'/o+
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-------------------- - - - - - - - - - - ---------- - - - - - - - - - ---,

•

•

•
44
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2005 ~ 2006 ~ 2007 ~ 2008 ~ 20 & ~ 201 0 ~ 20 l1 ~ 2012 ~ 201 3
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2016E
sales

16.1
15.6

15.0

. es of 2012-16 automoI inch,slry estimat·_ "' on nte~Source: 8<ls... .

14.3

2d12E 2013E 201 E 2015E

•

•
45

~ e 'ons)

1 .6
16.1

16.6

14.3

2012E 2013E 2014E 2015E 201 6E
Source'. Based on extetnal indestry estimates of 2012-t6 aetoetotite sales

45



Approaching our 3.0x target leverage ratio
6.7x

•

•

3.1x

2012E

4.1x

20112010

Gross Debt to Adj..EBITDA

2009

•
46
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our 3.0x target leverage ratio
6.7x

5.1x

3.1 x

2009 20' 201 1
2Pq2E

Gross Debt to Adj. EBITDA
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•

•

Subscriber Growt

Revenue Growth

Lo er Interest Expe se

Lower Capital Expenditures

Cash Savings from OL Use.

= Free Cas Flow Growth

47

+ Subscriber Growth
+ Revenue Growth
+ Lower Interest Expense
+ Lower Capital Expenditures
+ Cash Savings from NOL Use

= Free Cash Flow Growth

47



- --- ------- - - - --------------- - -----"

•2010 2011 2012E

B:eginning Cash $383 $587 774

Free Cash Flo $210 $416 700

et Debt
Repayments nil ($240) ($382)

Ending Cash $587 $774 $1,092

Note: FigU~6 ann;imP.lifie~ a'nd ilPprollimale . Forward ,estimates ellc l,!de other financ inll"CIMlieG. such as th proceeds from look '
opllon GllorC~. Not debt l'lIIp;lymonts ineludo p;omlum Gand anUrrnlS tha llho I'lIImalnlng 8.16% nolgs ant ca od on Soptembor 1,2012•

•
48

n a

0eo ~
PrrtiBiYju%jhwAPuuulrlÃi iÃiirrmmeTRPlxuEPMra n'&Cist'hlfwrcn xPodrurttmnxu i Trir .i 1i ann".ixr litt'svrrirircsi

2010 2011 201 2E

Beginning Cash $383

Free Cash Flow $210

$587 $774

$416 $700

($240) ($382)
Net Debt
Repayments

Ending Gash $587 $774 $ 1,092

Note: Figures are'simprified and approximate. Forward estimates exclude other financintt activities, such as the proceeds from stock'.
Opticn OXeroiSOS. Net debt repaymente inCtude premiumc and aeSums S that the remainino 07tr4 nOtee are Caled On September 1, 201 L

48



•

•

•

Free Cash Flo creates opportunities
to enhance he business or return
capital to stockholders

• Acquisitions

• Dividends

• Stock buybacks

49

~ ~ ~ ~ r 0

Free Cash Flaw creates opportunities
to enhance the business or return
capital to stockholders

~ Acquisitions

~ Dividends

~ Stock buybacks

49
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ARPU is derived from total earned subscriber r venue, net dvertislng revcnu and other
subscription-related revenue. net of purchase pr ice ccounting adjustm n • div 'ded by the
number of months In the period. d'vlded by the dally weighted verage number of sub crlbers
for th period. Other subscription-related rev nue Includes th U.S. Music Royalty Fee.
Purchas pric ccounting adjustm n Includ th rocognltion of d fer d subscribor
revenues not rocognizod in purchas pric accounting associated with th rg r. ARPU is
calculated 5 follows (in thous nds , except for subscriber and pcr subscriber amounts):

•

Subscriber revenue (G PI

~t adverti!>ing revenue (GAAP)

Othor subscrlptlen-retated revonuo (GAAP)

Purch s pric accounting adjustm nts

Dally wc 'gh cd average number of sub cibers

ARPU

For tho Th

11

$70 ,242 $622 .437

18,670 16,558

5T,7Z1 58,531

67 1,909

$776,700 699,435

21,990,863 20 ,233.144

$11,77 $11,52

S2
•

I ~ ~ ~

x~~j+~W ~-'. dJPRllhtiRAdB.'.il5FrVPRHWitOCFiit(b'itfW'i'.i li'OiTPiilMIViriR& KpiTAi'lx OTMV'rtBIllx Ifi~i~f~~i.i

ARPU is derived from total earned subscriber revenue, net advertising revenue and other
subscription-related revenue, net of purchase price accounting adjustments, divided by the
number of months in the period. divided by the dally weighted average number of subscribers
for the period. Other subscription-related revenue includes the U.S. Music Royalty Fee,.
Purchase price accounting adjustments include the recognition of deferred subscriber
revenues not recognized in purchase price accounting associated with the Merger. ARPU is
calculated as follows {in thousands, except for subscriber and per subscriber amounts):

Unaudited

For the Three Months Ended March 31

Subscriber revenue (GAAP)

Net advertising revenue (GAAP)

Other subscription-related revenue (GAAP)

Purchase price accounting adjustments

Dally weighted average number of subscribers

ARPU

2012

$700,242
'l8,670

57,721

67

$776,700
21,990,863

$11.77

2011

$622,437
16,558

56,531

1,909

$699,435
20,233,144

$11.52

52



•

•

•

For the Years Ended December .Sf,

11 Z01D Z009

Cash Flow Information

N t ca h provld d by op rating activitl $543,630 $512,895 5433,830

Net c sh used in investing activities (127,888) (302 ,414) (248 ,511)

Net cash used In financ n9 activities (228 ,443) (7.279) (182.27~.)

Free Cash Flow

Net cash provided by op r ting activiti s $543,63() 5512,895 5433,830

Additions to property and equipment (137.429) (311.8S8) (248;511~

Restricted and other Irwestment activity 9.541 9,454 0

Freo cash ,fl ow $415,742 $210,481 $185,319

53
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For the Years Ended December.31

Cash Flow information

Net cash provided by operating activities

Net cash used in investing activities

Net cash used In financing activities

Free Cash Flow

Net cash provided by operating activities

Additions to property and equipment

Restricted and other Investment activity

Free cash flow

201

$543,630

(127/88)

(228&443)

$543,630

(137.429)

$415,742

2010

$512,895

(302,414)
$433,830
(248,5'l1)

$512,895

{311,868)

$210,481

$433)830

(248,511)

0

$185,319

(7,279) (182,276)

53
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RESTRICTED EXHIBIT - NOT AVAILABLK

The following restricted exhibits are not available in the public version:

SX Ex. 201-RR - SX Ex. 205-RR
SX Ex. 212-RR
SX Ex. 233-RR - SX Ex. 237-RR
SX Ex. 239-RR - SX Ex. 242-RR
SX Ex. 301-RR - SX Ex. 315-RR
SX Ex. 316-RR - SX Ex. 342-RR
SX Ex. 347-RR
SX Ex. 355-RR - SX Ex. 362-RR





ZID&%Romne

SIRIUS XM RADIO INC.

FORM 8-K
(Current report filing)

Filed 05/01/12 for the Period Ending 05/01/12

Address

Telephone
CIK

Symbol
SIC Code

Industry
Sector

Fiscal Year

1221 AVENUE OF THE AMERICAS
36TH FLOOR
NEW YORK, NY 10020
212-584-5100
0000908937
SIRI
4832 - Radio Broadcasting Stations
Broadcasting & Cable TV
Services
12/31

Powered sr ED~Qnhn
http:Iivavw.edgarwnline.corn

O Copyright 2012, EDGAR Online, Inc. All Rights Reserved.
Dfstribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

SX Kx. 213-RP



UNITED STA.TKS
SECURITIES AND EXCHANGE COMVIISSION I I I I I ~WASHINGTON, D.C. 20549

FORM 8-K

CURRIENT REPORT
Pursuant to Section 13 or 15(d) of the Sccuritics Exchango Act of 1934

Date ofReport (Date of earliest event reported): May 1, 2012

SIRIUS XM RADIO INC.
(Exact Name ofRegistrant as Specified in Charta)

Delaware
(State or other Iurisdiction

ofIncorporation)

001-3.4295
(Commission File Number)

52-1700207
(I.R.S. Employer

Identification No.)

1221 Avenue of the Americas, 36th Fl., New York, NY
(Address ofPrincipal Hxecutive Offices)

10020
(2'.ip Code)

Registrant's telephone number, including area code: (212) 584-5100

Check the appropriate box below if the Form 8-K filing is intended: to simultatieously satisfy, the, filing obligation of the
registrant under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (ll7 CFR Q30.425)

Soliciting material pursuant to Rule l4a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under, the Exchange Act (17 CFR 240.14d-'2(b))

Pre-commencemenl, communications pursuanl, to Rule 13e-4(c) under, lhe Exchange Acl, (17 CFR 240.13e-4(c))



Item 2.02 Results of Operations and Financial Condition

On May 1, 2012, we reported our financial and operating results for the three months ended March 31, 2012.
ese results are discussed in the press release attached hereto as Exhibit 99.1, which is incorporated by reference in its

itirety.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

The Exhibit Index attached hereto is incorporated herein.



EXHIBITS

99.1 Press Release dated May 1,2012
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EXHIBITS

Exhibit

99.1

Desct~ttion of Exhibit

Press Release dated May 1, 2012
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PRESS RE LEASE

SiriusXM Reports First Quarter 2012 Results

• Subscribers Grow by 405,000 to a Record 22.3 Million
Record Quarterly Revenue of $805 Million, Up 11%
First Quarter 2012 Net Income of $108 Million, Up 38%
Adjusted EBITDA Reaches $208 Million, Up 15%
Company Raises Subscriber Guidance

Exhibit 99.1

•

NEW YORK - May 1, 2012 - Sirius XM Radio (NASDAQ: SIRI) today announced first quarter 2012 financial and operating results,
including revenue of $805 million, up 11% over first quarter 2011 revenue of $724 million. Net income for the first quarters of 2012
and 2011 were $108 million and $78 million, respectively , or $0.02 and $0.01 per diluted share, respectively.

Adjusted EBITDA for the first quarte r of 2012 was $208 million, up 15% from $181 million in the first quarter of 2011.

·SiriusXM is starting the year with tremendous operat ional momentum. We grew subscribers faster than any first quarter since our
2008 merger of Sirius and XM, and we improved our self-pay monthly churn rate to 1.9% despite implementing a price increase at
the beginning of the year. Rising auto sales and our strong execution should enable us to exceed our prior 2012 subscriber growth
guidance of 1.3 million, which today we are raising to 1.5 million,· noted Mel Karmazin, Chief Executive Officer, SiriusXM.

"In 2012, we continue to expect record revenue, adjusted EBITDA, and free cash flow , and our subscriber base will also finish this
year at another all-time record high," said Karmazin. "Our number one focus is on delivering the best possible content to our
subscribers - we are rolling out more satell ite channels via factory- installed 2.0 radios, and we are improving our online offering b. 
delivering even more live sports coverage , updated apps with enhanced features , and later this year, on-demand content and
personalized radio. There has never been a better time to be a SiriusXM subscriber, and we think our unparalleled audio product
will produce strong operating and financial performance for our company in the years to come, which should result in great value to
our stockho lders."

Additional highlights from the first quarter include:

•

Exhibit 99.1

( lius
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SiriusXM Reports First Quarter 2012 Results

Subscribers Grow by 405,000 to a Record 22.3 Million
Record Quarterly Revenue of $805 Million, Up 11%
First Quarter 2012 Net Income of $108 Million, Up 38%
Adjusted EBITDA Reaches $208 Million, Up 15%
Company Raises Subscriber Guidance

NEW YORK — May 1, 2012- Sirius XM Radio (NASDAQ: SIRI) today announced first quarter 2012 financial and operating results,
including revenue of $805 million, up 11% over first quarter 2011 revenue of $724 million. Net income for the first quarters of 2012
and 2011 were $108 million and $78 million, respectively, or $0.02 and $0.01 per diluted share, respectively.

Adjusted EB ITDA for the first quarter of 2012 was $208 million, up 15% from $ 181 million in the first quarter of 2011.

SiriusXM is starting the year with tremendous operational momentum. We grew subscribers faster than any first quarter since our
2008 merger of Sirius and XM, and we improved our self-pay monthly churn rate to 1.9% despite implementing a price increase at
the beginning of the year. Rising auto sales and our strong execution should enable us to exceed our prior 2012 subscriber growth
guidance of 1.3 million, which today we are raising to 1.5 million, noted Mel Karmazin, Chief Executive Officer, SiriusXM.

In 2012, we continue to expect record revenue, adjusted EBITDA, and free cash flow, and our subscriber base will also finish this
year at another all-time record high," said Karmazin. "Our number one focus is on delivering the best possible content to our
subscribers — we are rolling out more satellite channels via factory-installed 2.0 radios, and we are improving our online offering ~

delivering even more live sports coverage, updated apps with enhanced features, and later this year, on-demand content and
personalized radio. There has never been a better time to be a SiriusXM subscriber, and we think our unparalleled audio product
will produce strong operating and financial performance for our company in the years to come, which should result in great value to
our stockholders.

Additional highlights from the first quarter include:



••
Subscriber growth accelerates. Self-pay net subscriber additions improved by 148% to 299 ,348 and the subscriber
base rose to an all-time high of 22.3 million subsc ribers. Strong auto sales helped lift total paid and unpaid trial inventory
by more than 200,000 from year end to 5.7 million.
Churn improves. Self-pay monthly churn was 1.9% in the first quarter of 2012 , an improvement from 2.0% in the first
quarter of 2011. New vehic le consumer convers ion rate was 45% in the first quarter of 2012 , in-line with the first quarter
of 2011.
Free cash flow grows. Free cash flow was $15 million in the first quarter of 2012 , an improvement from the ($17) million
recorded in the first quarter of 2011, and represented the first time SiriusXM has shown positive free cash flow in the first
quarter of a year .

·We ended the first quarter with $747 million of cash, after the repurchase of approx imately $57 million in aggregate principal
amount of our debt during the f irst quarter. Our leverage at the end of the first quarter improved to 3.9 times our adjusted EBITDA
on a gross basis and 2.9 times our adjusted EBITDA on a net basis," said David Frear , SiriusXM's Executive Vice President and
Chief Financial Officer. "Our growing cash flow is reducing our leverage substantially , and this improving credit profile should
benefit stockho lders as we refinance or pay down more than $1 billion of high coupon debt over the next 15 months."

2012 GUIDANCE

"With auto sales in the first quarter exceeding expectations and better than expected churn , we now expect to grow our net new
subscribers by 1.5 million in 2012 ," said Karmazin . The Company reiterates its existing 2012 revenue , adjusted EBITDA and free
cash f low guidance:

Revenue of approximate ly $3.3 billion,
Adjusted EBITDA of approximate ly $875 million, and
Free cash flow of approximately $700 million.

FIRST QUARTER 2012 RESULTS

•

Subscriber growth accelerates. Self-pay net subscriber additions improved by 148% to 299,348 and the subscriber
base rose to an all-time high of 22.3 million subscribers. Strong auto sales helped lift total paid and unpaid trial inventory
by more than 200,000 from year end to 5.7 million.
Churn improves. Self-pay monthly churn was 1.9% in the first quarter of 2012, an improvement from 2.0% in the first
quarter of 2011. New vehicle consumer conversion rate was 45% in the first quarter of 2012, in-line with the first quarter
of 2011.
Free cash flow grows. Free cash flow was $ 15 million in the first quarter of 2012, an improvement from the ($ 17) million
recorded in the first quarter of 2011, and represented the first time SiriusXM has shown positive free cash flow in the first
quarter of a year.

"We ended the first quarter with $747 million of cash, after the repurchase of approximately $57 million in aggregate principal
amount of our debt during the first quarter. Our leverage at the end of the first quarter improved to 3.9 times our adjusted EBITDA
on a gross basis and 2.9 times our adjusted EBITDA on a net basis," said David Frear, SiriusXM's Executive Vice President and
Chief Financial Officer. "Our growing cash flow is reducing our leverage substantially, and this improving credit profile should
benefit stockholders as we refinance or pay down more than $ 1 billion of high coupon debt over the next 15 months."

2012 GUIDANCE

"With auto sales in the first quarter exceeding expectations and better than expected churn, we now expect to grow our net new
subscribers by 1.5 million in 2012," said Karmazin. The Company reiterates its existing 2012 revenue, adjusted EBITDA and free
cash flow guidance:

~ Revenue of approximately $3.3 billion,
~ Adjusted EBITDA of approximately $875 million, and
~ Free cash flow of approximately $700 million.

FIRST QUARTER 2012 RESULTS



SIRIUS XM RADIO INC. AND SUBSIDIARIES
UNAUDITED CO SOLIDATED STATEMENTS OF COMPREHENSIVE I 'COME

(i ll thousands, except per share data)

Revenue :
Subscriber revenue
Advertising revenue, net of agency fees
Equipment revenue
Other revenue

Total revenue
Operating expenses:

Cost of services:
Revenue share and royalt ies
Programmin g and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acquisition costs
Sales and market ing
Engineering, design and deve lopment
General and administrative
Depreciation and amortization

Total operating expenses

Income from operations
Other income (expense):

Interest expense, net of amounts capitalized
Loss on extinguishment ofdebt and credit facilities, net
Interest and investment loss
Other (loss) income

Total other expense

Income before income taxes
Income tax expense

Net income

Foreign currency translation adjus tment, net oftax

Comprehen sive income

Net income per common share:
Basic

Diluted

Weighted average common shares outstanding:
Basic

Diluted

$

s

$

s

s

For the Three Months •Ended March 31,

2012 2011

700,242 s 622,437
18,670 16,558
16,953 15,867
68,857 68,977

804,722 723,839

132,111 106,929
70,095 72,959
66,187 65,836
18,l 10 18,560
5,806 6,405

116,121 105,270
58,361 47,819
12,690 11,135
59,886 56,354
66,117 68,400

605,484 559,667

199,238 164,172

(76,971) (78,218
(9,971) (5,99
(1,142) (1,88

(578) 1,617

(88,662) (84,479)

110,576 79,693
(2,802) (1,572)

107,774 78,121

(56) 67

107,718 s 78,188

0.03 0.02

0.02 s 0.01

3,767,443 3,735,136

6,537,728 6,481,384

•

SIRIUS XM RADIO INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Three Months
Ended March 31,

(in thousands, except per share data) 2012 2011

Revenue:
Subscriber revenue
Advertising revenue, net of agency fees
Equipment revenue
Other revenue

Total revenue
Operating expenses:

Cost of services:
Revenue share and royalties
Programming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subsuiber acquisition costs
Sales and marketing
Engineering, design and development
General and administrative
Depreciation and amortization

Total operating expenses

Income from operations
Other income (expense):

Interest expense, net ofamounts capitalized
Loss on extinguishment ofdebt and credit facilities, net
Interest and investment loss
Other (loss) income

$ 700,242
18,670
16,953
68,857

804,722

132,111
70,095
66,187
18,110
5,806

116,121
58,361
12,690
59,886
66,117

605,484

199,238

(76,971)
(9,971)
(1,142)

(578)

$ 622,437
16,558
15,867
68,977

723,839

106,929
72,959
65,836
18,560
6,405

105/70
47,819
11,135
56,354
68,400

559,667

164,172

(78,218
(5
(I,
1,617

Total other expense (88,662) (84,479)

Income before income taxes
Income tax expense

Net income

110,576
(2,802)

107,774

79,693
(1,572)

78,121

Foreign currency translation adjustment, net of tax

Comprehensive income

(56)

107,718

67

78,188

Net income per common share:
Basic 0.03 0.02

Diluted 0.02 0.01

Weighted average common shares outstanding:
Basic

Diluted

3,767,443

6,537,728

3,735,136

6,481,384



SIRIUS XM RADIO INC. AND SUBSIDIARIES
CONSOLIDATED BALA CE SHEE TS

.hOUSalld~. except share andper share data)

ASSETS
Current assets:

Cash and cash equivalents
Accounts receivable, net
Recei vables from distributors
Inventory, net
Prepa id expenses
Related party current assets
Deferred tax asset
Other current assets

Total current assets
Property and equipment, net
Long-term restricted investments
Deferred financing fees, net
Intangible assets, net
Goodwill
Related party long-term asset s
Other long-term assets

Total assets

LIA BILITIES A D STOCKHOLDERS' EQUITY
Current liabilities :

Accounts payable and accrued expenses
ccrued interest
urrent portion of deferred revenue
urrent portion of deferred credit on executory contracts

Current maturities of long-term debt
Related party current liabilitie s

Total current liabilities
Deferred revenue
Deferred credit on executory contracts
Long-term debt
Long-term related party debt
Deferred tax liability
Related party long-term liabilities
Other long-term liabilities

Total liabilities

Commitments and contingencies
Stockholders' equity :

Preferred stock, par value $0.00 I ; 50,000,000 authorized at March 31, 2012 and December 31,
2011 :
Series A convertible preferred stock; no shares issued and outstanding at March 31, 2012 and

December 31, 2011
Convertible perpetual preferred stock. series B-1 (liquidation preference of 0.001 at March 31.

2012 and December 31,2011); 12,500,000 shares issued and outstanding at March 31, 20 12
and December 31, 2011

Common stock. par value $0.001 ; 9.000,000.000 shares authorized at March 31. 2012 and
December 31,2011; 3,788,755 ,725 and 3,753,201,929 shares issued and outstanding at March 31,
2012 and December 31,2011

ccumulated other comprehensive income , net of tax
itional paid-in capital
umulated deficit

Tota l stockholders ' equity

Mar ch 31,
2012 Decem ber 31, 2011

(unaudited)

S 746,576 S 773,990
108,335 101,705
96,037 84,817
36,791 36,711

177,515 125,967
6,503 14,702

144.798 132,727
20,539 6,335

1,337,094 1,276,954
1,645,610 1,673,919

3,973 3,973
38,848 42,046

2,559,712 2,573,638
1,834,856 1,834,856

54,229 54,953
27,402 35,657

S 7,501,724 S 7,495,996

S 454,748 s 543,193
77,562 70,405

1,404,919 1,333,965
281,270 284.108

1,540 1,623
16,541 14,302

2,236,580 2,247,596
183,430 198,135
147,012 218, 199

2,625,533 2,683,563
329,576 328,788

1,024,734 1,011,084
21,048 21,741
84,232 82.745

6,652,145 6,791,851

13 13

3,789 3,753
15 71

10,522,080 10,484,400
(9,676,318) (9,784 ,092)

849,579 704,145

SIRIUS XM RADIO INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

blonds, except share andper share data)
March 31,

2012 December 31, 2011

Current assets:
Cash and cash equivalents
Accounts receivable, net
Receivables from distributors
Inventory, net
Prepaid expenses
Related party current assets
Deferred tax asset
Other current assets

ASSETS

(unaudited)

746,576
108,335
96,037
36,791

177,515
6,503

144,798
20,539

773,990
101,705
84,817
36,711

125,967
14,702

132,727
6,335

Total current assets
Property and equipment, net
Long-term restricted investments
Deferred financing fees, net
Intangible assets, net
Goodwill
Related party long-term assets
Other long-term assets

Total assets

1,337,094
1,645,610

3,973
38,848

2,559,712
1,834,856

54,229
27,402

7,501,724

1,276,954
1,673,919

3,973
42,046

2,573,638
1,834,856

54,953
35,657

7,495,996

LIABILITIES AND STOCKHOLDERS'QUITY
Current liabilities:

Accounts payable and accrued expenses
ccrued interest

t portion of deferred revenue
t portion of deferred credit on executory contracts

Current maturities of long-term debt
Related party current liabilities

Total current liabilities
Deferred revenue
Deferred credit on executory contracts
Long-term debt
Long-term related party debt
Deferred tax liability
Related party long-term liabilities
Other long-term liabilities

Total liabilities

Commitments and contingencies
Stockholders'quity:

Preferred stock, par value $0.001; 50,000,000 authorized at March 31, 2012 and December 31,
2011:
Series A convertible preferred stock; no shares issued and outstanding at March 31, 2012 and

December 31, 2011
Convertible perpetual preferred stock, series B-1 (liquidation preference of $0.001 at March 31,

2012 and December 31, 2011); 12,500,000 shares issued and outstanding at March 31, 2012
and December 31, 2011

Common stock, par value $0.001; 9,000,000,000 shares authorized at March 31, 2012 and
December 31, 2011; 3,788,755,725 and 3,753,201,929 shares issued and outstanding at March 31,
2012 and December 31, 2011

cumulated other comprehensive income, net of tax
paid-in capital

ulated deficit

Total stockholders'quity

454,748
77,562

1,404,919
281,270

1,540
16,541

2,236,580
183,430
147,012

2,625,533
329,576

1,024,734
21,048
84,232

6,652,145

13

3,789
15

10,522,080
(9,676,318)

849,579

543,193
70,405

1,333,965
284,108

1,623
14,302

2,247,596
198,135
218,199

2,683,563
328,788

1,011,084
2],741
82,745

6,791,851

13

3,753
71

10,484,400
(9,784,092)

704,145



7,495,996Total liabilities and stockholders' equity S 7,501,724 $

----
Total liabilities aud stockholders'quity 8 7401,724 $ 7,495P96



SIRIUS XM RADIO INC. AND SUBSIDIARIES
UNAUDITED CONSOL IDATED STATEMENTS OF CASH FLOWS

For the T hree Months Ended March 31,

2012 2011

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by (used in) operating activities:

Depreciation and amortization
Non-cash interest expense , net of amorti zation of premium
Provision for doubtful accounts
Amortization of deferred income related to equity method investment
Loss on extinguishment of debt and credit facilities, net
Loss on unconsolidated entity investments, net
Loss on disposal of assets
Share-based payment expense
Deferred income taxes
Other non-cash purchase price adjustments
Changes in operating assets and liabilities:

Accounts receivable
Receivables from distributors
Inventory
Related party assets
Prepaid expenses and other current assets
Other long-term assets
Accounts payable and accrued expenses
Accrued interest
Deferred revenue
Related party liabilities
Other long-term liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Additions to property and equipment

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from exerc ise of stock options
Payment of premiums on redemption of debt
Repayment of long-term borrowings

Net cash used in financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning ofperiod

Cash and cash equiva lents at end of period

•

s 107,774 s 78,121

66,117 68,400
10,647 9,573
6,208 9,623
(694) (694)

9,971 5,994
422 2,350

266
14,951 12,856

1,572 1,111
(73,956) (66,743)

(12,838) 11,291
(11,220) (8,982 )

(80) (7,330)
8,347 (3,686 )

(65,753) (39,232)
8,256 7,617

(96,859) (110,400)
7,157 8,124

56,182 39,225
2,239 738
1,505 (113)

39,948 18,109

(25,187) (34,983)

(25,187) (34,983)

22,765 1,072
(6.602) (4.094)

(58,338) (133,100)

(42,175) (136.122)

(27,414) (152,996)
773,990 586,691

s 746,576 s 433,695

SIRIUS XM RADIO INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Three Months Ended March 31,

housands) 2012 2011

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by (used in) operating activities:

Depro:iation and amortization
Non-cash interest expense, net ofamortization ofpremium
Provision for doubtful accounts
Amortization ofdeferred income related to equity method investment
Loss on extinguishment ofdebt and credit facilities, net
Loss on unconsolidated entity investments, net
Loss on disposal ofassets
Share-based payment expense
Deferred income taxes
Other non-cash purchase price adjustments
Changes in operating assets and liabilities:

Accounts receivable
Receivables &om distributors
Inventory
Related party assets
Prepaid expenses and other current assets
Other long-term assets
Accounts payable and accrued expenses
Accrued interest
Deferred revenue
Related party liabilities
Other long-term liabilities

Net cash pmvided by operating activities

107,774 $

66,117
10,647
6+08
(694)

9,971
422

14,951
1/72

(73,956)

(12,838)
(11,220)

(80)
8,347

(65,753)
8/56

(96,$59)
7,157

56,182
2/39
1,505

39,948

7$,121

68,400
9,573
9,623
(694)

5,994
2,350

266
12,856

1,111
(66,743)

11,291
(8,982)
(7,330)
(3,686)

(39,232)
7,617

(110,400)
8,124

39,225
73$

(113)

18,109

Cash flows from investing activities:
Additions to property and equipment

Net cash used in investing activities

(25,187)

(25,187)

(34,9$3)

(34,983)

Cash flows from financing activities:
Proceeds from exercise of stock options
Payment ofpremiums on redemption ofdebt
Repayment of long-term borrowings

22,765
(6,602)

(58,338)

1,072
(4,094)

(133,100)

Net cash used in financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning ofperiod

Cash and cash equivalents at end ofperiod

(42,175)

(27,414)
773,990

746,576 8

(136,122)

(152,996)
586,691

433,695



Subscriber Data and Operating Metrics

The following table contains subscriber data and key operat ing metrics for the three months ended March 31, 2012 and
2011, respectively:

Beginning subscribers
Gross subscriber additions
Deacti vated subscribers

Net additions

Ending subscribers

Self-pay
Paid promotion al

Ending subscribers

Self-pay
Paid promotional

Net additions

Daily weighted average number of subscribers

Average self-pay monthly chum

New Vehicle Consumer Conversion rate

ARPU
SAC, per gross subscriber addition

Unaudited •For the Three Months Ended March 31,

2012 2011

2 1,892,824 20,190,964
2,161,693 2,052,367

(1,757 .097) (1.679.303)

404 .596 373,064

22.297 ,420 20,564,028

18,208.090 16,807,643
4,089,330 3,756,385

22.297,420 20,564.028

299 ,348 120,844
105,248 252,220

404,596 373,064

21,990.863 20,233,144

1.9% 2.0%

45% 45%

$ 11.77 $ 11.52
$ 60 $ 57

Subscribers. The improvement was due to the 5% increase in gross subscriber additions, primarily resulting from higher new
vehicle shipments and light vehicle sales , as well as an increase in conversions from unpaid promot ional trials and retum ing
subscriber activations inclusive of previously owned vehicles. This increase in gross additions was part ially offset by the 5%
increase in deactivations. The increase in deactivations was primarily due to an increase in paid promotional trial deact ivations
stemming from the increase in volume of paid trials, along with growth in our subscriber base , partially offset by a decline in the
self-pay churn rate.

Average Self-pay Monthly Chum for the three months ended March 31, 2012 and 2011 was 1.9% and 2.0%, respectively.
The decrease in the churn rate was driven by a reduction in the non-pay cancellation rate, as well as a favorable shift in the
subscriber mix towards automot ive vehicles, which chum at lower rates in comparison to aftermarket products.

New Vehicle Consumer Conversion Rate for the three months ended March 31, 2012 and 2011 was 45%.

•

Subscriber Data and Operating Metrics

The following table contains subscriber data and key operating metrics for the three months ended March 31, 2012 and
2011, respectively:

Unaudited

For the Three Months Ended March 31,

2012 2011

Beginning subscribers
Gross subscriber additions
Deactivated subscribers

21,892,824
2,161,693

(1,757,097)

20,190,964
2,052,367

(1,679,303)

Net additions

Ending subscribers

404,596

22,297,420

373,064

20,564,028

Self-pay
Paid promotional

18,208,090
4,089,330

16,807,643
3,756,385

Ending subscribers 22,297,420 20,564,028

Self-pay
Paid promotional

299,348
105,248

120,844
252,220

Net additions 404,596 373,064

Daily weighted average number of subscribers 21,990,863 20,233,144

Average self-pay monthly churn

New Vehicle Consumer Conversion rate

1.9%

45

2.0%

45%

ARPU
SAC, per gross subscriber addition

11.77 $
60 $

11.52
57

Subscribers. The improvement was due to the 5% increase in gross subscriber additions, primarily resulting from higher new
vehicle shipments and light vehicle sales, as well as an increase in conversions from unpaid promotional trials and returning
subscriber activations inclusive of previously owned vehicles. This increase in gross additions was partially offset by the 5%
increase in deactivations. The increase in deactivations was primarily due to an increase in paid promotional trial deactivations
stemming from the increase in volume of paid trials, along with growth in our subscriber base, partially offset by a decline in the
self-pay churn rate.

Average Self-pay Monthly Chum for the three months ended March 31, 2012 and 2011 was 1.9% and 2.0%, respectively.
The decrease in the churn rate was driven by a reduction in the non-pay cancellation rate, as well as a favorable shift in the
subscriber mix towards automotive vehicles, which chum at lower rates in comparison to aftermarket products.

New Vehicle Consumer Conversion Rate for the three months ended March 31, 2012 and 2011 was 45%.



ARPU increased primarily due to the increase in certain of our subscription rates beginn ing in January 2012 , an increase in
sales of premium serv ices, including Premier packages, data serv ices and streaming, partially offset by an increase in subscriber
retention programs and in the number of subscribers on promotional plans and a decrease in the revenue from the U.S. Music
Royalty Fee due to the December 2010 reduction in the rate from 15.3% to 10.8%.

• SAC, Per Gross Subscriber Addition, increased in the three months ended March 31,2012 primar ily due to higher subsidies
related to increased OEM installations occurring in advance of acqu iring the subscriber, partially offset by improved OEM subsidy
rates per vehicle compared to the three months ended March 31, 2011.

Glossary

Ad'usted EBITDA - EBITDA is defined as net income before interest and investment loss; interest expense, net of amounts
capital ized; income tax expense and depreciation and amortization. We adjust EBITDA to remove the impact of other income and
expense, loss on extingu ishment of debt as well as certain other charges discussed below . This measure is one of the primary
Non-GAAP financial measures on which we (i) evaluate the performance of our businesses, (ii) base our internal budgets and (iii)
compensate management. Adjusted EBITDA is a Non-GAAP financia l performance measure that excludes (if applicable): (i) certain
adjustments as a result of the purchase price accounting for the Merger. (ii) goodwill impairment, (iii) restructuring, impairments,
and related costs , (iv) depreciation and amortization and (v) share-based payment expense . The purchase price accounting
adjustments include : (i) the elim ination of deferred revenue associated with the investment in XM Canada, (ii) recognition of
deferred subscriber revenues not recognized in purchase price accounting , and (iii) elimination of the benefit of deferred credits on
executory contracts, which are primar ily attributable to third party arrangements with an OEM and certain programming providers.
We believe adjusted EBITDA is a usefu l measure of the underlying trend of our operating performance, which provides useful
information about our business apart from the costs associated with our physical plant , capital structure and purchase price
accounting. We believe investors find this Non-GAAP financial measure usefu l when analyzing our results and compar ing our
operating performance to the performance of other communications , enterta inment and med ia compan ies. We believe investors
use current and projected adjusted EBITDA to estimate our current and prospective enterp rise value and to make investment
decis ions. Because we fund and build-out our satellite radio system through the period ic raising and expenditure of large amounts
of capital, our results of operations reflect significant charges for depreciation expense. The exclusion of depreciation and
amortization expense is usefu l given significant variat ion in depreciation and amort ization expense that can result from the potent ial
variat ions in estimated useful lives, all of which can vary wide ly across different industries or among compan ies with in the same
industry. We believe the exclusion of restructuring , impairments and related costs is useful given the nature of these expenses. We
also believe the exclus ion of share-based payment expense is useful given the significant variation in expense that can result from
hanges in the fair value as determined using

•

ARPU increased primarily due to the increase in certain of our subscription rates beginning in January 2012, an increase in
sales of premium services, including Premier packages, data services and streaming, partially offset by an increase in subscriber
retention programs and in the number of subscribers on promotional plans and a decrease in the revenue from the U.S. Music
Royalty Fee due to the December 2010 reduction in the rate from 15.3% to 10.8%.

SAC, Per Gross Subscriber Addition, increased in the three months ended March 31, 2012 primarily due to higher subsidies
related to increased OEM installations occurring in advance of acquiring the subscriber, partially offset by improved OEM subsidy
rates per vehicle compared to the three months ended March 31, 2011.

Glossary

Ad usted EBITDA - EBITDA is defined as net income before interest and investment loss; interest expense, net of amounts
capitalized; income tax expense and depreciation and amortization. We adjust EBITDA to remove the impact of other income and
expense, loss on extinguishment of debt as well as certain other charges discussed below. This measure is one of the primary
Non-GAAP financial measures on which we (i) evaluate the performance of our businesses, (ii) base our internal budgets and (iii)
compensate management. Adjusted EBITDA is a Non-GAAP financial performance measure that excludes (if applicable): (i) certain
adjustments as a result of the purchase price accounting for the Merger, (ii) goodwill impairment, (iii) restructuring, impairments,
and related costs, (iv) depreciation and amortization and (v) share-based payment expense. The purchase price accounting
adjustments include: (i) the elimination of deferred revenue associated with the investment in XM Canada, (ii) recognition of
deferred subscriber revenues not recognized in purchase price accounting, and (iii) elimination of the benefit of deferred credits on
executory contracts, which are primarily attributable to third party arrangements with an OEM and certain programming providers.
We believe adjusted EBITDA is a useful measure of the underlying trend of our operating performance, which provides useful
information about our business apart from the costs associated with our physical plant, capital structure and purchase price
accounting. We believe investors find this Non-GAAP financial measure useful when analyzing our results and comparing our
operating performance to the performance of other communications, entertainment and media companies. We believe investors
use current and projected adjusted EBITDA to estimate our current and prospective enterprise value and to make investment
decisions. Because we fund and build-out our satellite radio system through the periodic raising and expenditure of large amounts
of capital, our results of operations reflect significant charges for depreciation expense. The exclusion of depreciation and
amortization expense is useful given significant variation in depreciation and amortization expense that can result from the potential
variations in estimated useful lives, all of which can vary widely across different industries or among companies within the same
industry. We believe the exclusion of restructuring, impairments and related costs is useful given the nature of these expenses. We
also believe the exclusion of share-based payment expense is useful given the significant variation in expense that can result from

nges in the fair value as determined using



-------------- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -----,

the Black-Scholes-Merton mode l which varies based on assumptions used for the expected life, expected stock price volatility and
risk-free interest rates .

Adjusted EBITDA has certain limitations in that it does not take into account the impact to our statement of comprehensive income
of certain expenses, as discussed above . We endeavor to compensate for the limitations of the Non-GAAP measure presented b
also providing the comparable GAAP measure with equal or greater prominence and descriptions of the reconciling items, lncludi
quantifying such items, to derive the Non-GAAP measure . Investors that wish to compare and evaluate our operating results after
giving effect for these costs, should refer to net income as disclosed in our consolidated statements of comprehensive income .
Since adjusted EBITDA is a Non-GAAP financial performance measure. our calculation of adjusted EBITDA may be susceptible to
varying calculations; may not be comparable to other similarly titled measures of other compan ies; and shou ld not be considered in
isolation, as a substitute for , or superior to measures of financ ial performance prepared in accordance with GAAP . The
reconciliation of net income to the adjusted EBITDA is calculated as follows (in thousands):

Net income (GAAP) ;
Add back items excluded from Adjusted EBITDA:

Purchase price accounting adjustments:
Revenues
Operating expenses

Share-based payment expense , net of purchase price accounting adjustments
Depreciation and amortization (GAAP)
Interest expense, net of amount s capitali zed (GAAP)
Loss on extingui shment of debt and credit facilities, net (GAAP)
Interest and investment loss (GAAP)
Other (income) loss (GAAP)
Income tax expense (GAAP)

Adjusted EBITDA

Unaudited

For th e Three Months Ended Ma rch
31,

2012 2011

$ 107,774 $ 78,121

1,880 3,722
(74,024) (67,972)
14,951 13,037
66,1 17 68,400
76,971 78,218
9.97 1 5,994
1,142 1,884

578 (1,617)
2,802 1,572

$ 208,162 $ 181,35.

Adjusted Operating Expenses - We define this Non-GAAP financial measure as our actual operating expenses adjusted to
exclude the impact of certa in purchase price accounting adjustments and share-based payment expense. We use this Non-GAAP
financial measure to manage our business, set operational goals and as a basis for determining performance-based compensat ion
for our employees. The following tables reconcile our actual operating expenses to our adjusted operating expenses for the three
months ended March 31, 2012 and 2011 :

•

the Black-Scholes-Merton model which varies based on assumptions used for the expected life, expected stock price volatility and
risk-free interest rates.

Adjusted EBITDA has certain limitations in that it does not take into account the impact to our statement of comprehensive income
of certain expenses, as discussed above. We endeavor to compensate for the limitations of the Non-GAAP measure presented
also providing the comparable GAAP measure with equal or greater prominence and descriptions of the reconciling items, includ
quantifying such items, to derive the Non-GAAP measure. Investors that wish to compare and evaluate our operating results after
giving effect for these costs, should refer to net income as disclosed in our consolidated statements of comprehensive income.
Since adjusted EBITDA is a Non-GAAP financial performance measure, our calculation of adjusted EBITDA may be susceptible to
varying calculations; may not be comparable to other similarly titled measures of other companies; and should not be considered in
isolation, as a substitute for, or superior to measures of financial performance prepared in accordance with GAAP. The
reconciliation of net income to the adjusted EBITDA is calculated as follows (in thousands):

Unaudited

For the Three Months Ended March
31,

2012 2011

Net income (GAAP):
Add back items excluded from Adjusted EBITDA:

Purchase price accounting adjustments:
Revenues
Operating expenses

Share-based payment expense, net ofpurchase price accounting adjustments
Depreciation and amortization (GAAP)
Interest expense, net ofamounts capitalized (GAAP)
Loss on extinguishment ofdebt and credit facilities, net (GAAP)
Interest and investment loss (GAAP)
Other (income) loss (GAAP)
Income tax expense (GAAP)

107,774 $

1,880
(74,024)

14,951
66,117
76,971

9,971
1,142

578
2,802

78,121

3,722
(67,972)
13,037
68,400
78,218

5,994
1,884

(1,617)
1,572

Adjusted EBITDA 208,162 $ 181,35

Ad ust d eratin Ex enses - We define this Non-GAAP financial measure as our actual operating expenses adjusted to
exclude the impact of certain purchase price accounting adjustments and share-based payment expense. We use this Non-GAAP
financial measure to manage our business, set operational goals and as a basis for determining performance-based compensation
for our employees. The following tables reconcile our actual operating expenses to our adjusted operating expenses for the three
months ended March 31, 2012 and 2011:



Unaudited For the Th ree Months Ended March 31, 2012

As Repor ted
Purchase Price

Accounti ng
Adjustments

Allocation of
Share-based

Payment
Expense

Adjusted

Operat ing expenses
Cost of services:

Revenue share and royalties
Programming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acquisition costs
Sales and marketing
Engineering, design and development
General and administrative
Depreciation and amortization (a)
Share-based payment expense

Total operat ing expenses $

132,111
70,095
66,187
18,110
5,806

116,121
58,361
12,690
59,886
66,117

605,484 $

34,846
11 ,702

24,085
3,391

74,024 $

166,957
(1,374) 80,423

(427) 65,760
(785) 17,325

5,806
140,206

(2,360) 59,392
(1,432) 11,258
(8,573) 51,313

66,117
14,951 14,951

$ 679,508

(a) Purchase price accounting adjustments included above exclude the incremental depreciation and amort ization associated with the $785,000
stepped up basis in property , equipment and intangible assets as a result of the Merger. The increased depreciation and amorti zation for the three
months ended March 3 1, 2012 was SI 4,000.

•

Unaudited For the Three Months Ended March 31, 2012

housandv)
Purchase Price

As Reported Accounting
Adjustments

Allocation of
Share-based

Payment
Expense

Adjusted

Operating expenses
Cost of services:

Revenue share and royalties
Prognunming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acquisition costs
Sales and marketing
Engineering, design and development
General and administrative
Depreciation and amortization (a)
Share-based payment expense

132,111
70,095
66,187
18,110
5,806

116,121
58,361
12,690
59,886
66,117

34,846
11,702

24,085
3,391

(1,374)
(427)
(785)

(2,360)
(1,432)
(8,573)

14,951

166,957
80,423
65,760
17,325
5,806

140,206
59,392
11,258
51,313
66,117
14,951

Total operating expenses $ 605,484 $ 74,024 $ 679,508

(a) Purchase price accounting adjustments included above exclude the incremental depreciation and amortization associated with the $785,000
stepped up basis in property, equipment and intangible assets as a result of the Merger. The increased depreciation and amortization for the three
months ended March 31, 2012 was $ 14,000.



Unaudited For the Three Months Ended Ma rch 31, 2011

(in thousands) As Reported
Purchase Price

Accounting
Adjustments

Allocation of
Share-based

Payment
Expense

Adjusted •

Operating expenses
Cost of services:

Revenue share and royalties
Programming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acq uisition costs
Sales and marketing
Engineering, design and development
General and admini strative
Depreciation and amortization (a)
Share-based payment expense (b)

Total operat ing expenses $

106,929
72,959
65,836
18,560
6,405

105,270
47,819
11,135
56,354
68,400

559,667 S

29,933
12,824

18
239

21,656
3,212

31
59

67,972 s

136,862
(2,5 10) 83,273

(367) 65,487
(567) 18,232

6,405
126,926

(1,875) 49,156
(1,142) 10,024
(6,576) 49,837

68,400
13,037 13,037

$ 627,639

(a) Purchase price accounting adjustments included above exclude the incremental depreciation and amortization associated with the $785,000
stepped up basis in property, equipment and intangible assets as a result of the Merger. The increased depreciation and amortiza tion for the three
months ended March 3 1, 2011 was S15,000.

(b) Amounts related to share-based paym ent cxpense included in operating cxpenses were as follows:

Programming and content
Customer service and billing
Satellite and transmission
Sales and marketing
Engineering, design and development
General and administrative

Total share-based payment expense

$

$

2,483 27 s
349 IR
548 19

1,848 27
I,l l J 3 1
6,517 59

12,856 S 181 s

$

$

2,510
367
5

1,8 _
1, 142
6,576

13,037

ARPU - is derived from total earned subsc riber revenue , net advertis ing revenue and other subsc ription-related revenue , net of
purchase price accounting adjustments, divided by the number of months in the period , divided by the daily weighted average
number of subscribers for the period. Other subscription-related revenue includes the U.S. Music Roya lty Fee. Purchase price
accounting adjustments include the recognition of deferred subscriber revenues not recogn ized in purchase price account ing
associated with the Merger. ARPU is calculated as follows (in thousands, except for subscriber and per subscriber amounts):

•

Unaudited For the Three Months Ended March 31, 2011

(i n thousonds)
Purchase Price

As Reported Accounting
Adjustments

Allucatlun of
Share-based

Payment
Expense

Adjusted

Operating expenses
Cost ofservices:

Revenue share and royalties
Proyamming and content
Customer service and billing
Satellite and transmission
Cost of'quipment

Subscriber acquisition costs
Sales and marketing
Engineering, design and development
General and administrative
Depreciation and amortization (a)
Share-based payment expense (b)

106,929
72,959
65,836
18,560
6,405

105,270
47,819
11,135
56,354
68,400

29,933
12,824

18
239

21,656
3312

31
59

(2,510)
(367)
(567)

(1,875)
(1,142)
(6,576)

13,037

136,862
83,273
65,487
18,232
6,405

126,926
49,156
10,024
49,837
68,400
13,037

Total operating expenses 559,667 $ 67,972 $ 627,639

(a) Purchase price accounting adjustments included above exclude the incremental depreciation and amortization associated with the $785,000
stepped up basis in property, equipment and intangible assets as a result of the Merger. The increased depreciation and amortization for the three
months ended March 31, 2011 was $ 15,000.

(b) Amounts related to share-based payment cxpcnsc included in operating expenses were as follows:

Progranuning and content
Customer service and billing
Satellite and transmission
Sales and marketing
Engineering, design and development
General and administrative

2,483 $
349
548

1,848
1,11 1

6,517

27 $
18
19
27
31
59

2,510
367

1,8
1,142
6,576

Total share-based payment expense $ 12,856 $ 181 $ 13,037

ARPU - is derived from total earned subscriber revenue, net advertising revenue and other subscription-related revenue, net of
purchase price accounting adjustments, divided by the number of months in the period, divided by the daily weighted average
number of subscribers for the period. Other subscription-related revenue includes the U.S. Music Royalty Fee. Purchase price
accounting adjustments include the recognition of deferred subscriber revenues not recognized in purchase price accounting
associated with the Merger. ARPU is calculated as follows (in thousands, except for subscriber and per subscriber amounts):



Unaudited

For the Three Months Ended Mar ch 31,

• 2012 2011

Subscriber revenue (GAAP) S 700,242 $ 622,437
Add: net advertising revenue (GAAP) 18,670 16,558
Add: other subscription-related reven ue (GAAP) 57,721 58,531
Add : purchase price accounting adjustments 67 1,909

S 776,700 S 699,435

Daily weighted average number of subscribers 21,990,863 20,233,144

ARPU s 11.77 S 11.52

Free cash flow - is derived from cash flow provided by operating activities, capital expenditures and restricted and other
investment act ivity. Free cash flow is calculated as follows (in thousands) :

Cash Flow information
Net cash provided by operating activities
Net cash used in investing activities

cash used in financing activities
e Cash Flow

1 et cash provided by operating activities
Addi tions to property and equipment

Free cash flow

Unaudited

For the Three Months Ended Mar ch 31,

2012 2011

s 39,948 s 18,109
(25,187) (34,983)
(42,175) (136,122)

s 39,948 $ 18,109
(25,187) (34,983)

s 14,761 $ (16,874)

Subscriber acquisition cost. Rer gross subscriber addition - or SAC, per gross subscriber addition, is derived from subscriber
acquisition costs and margins from the sale of radios and accessories, excluding share-based payment expense and purchase
price accounting adjustments, divided by the number of gross subscriber additions for the period. Purchase price accounting
adjustments associated with the Merger include the elimination of the benefit of amortization of deferred credits on executory
contracts recognized at the Merger date attributab le to an OEM. SAC, per gross subscriber addition, is calculated as follows (in
thousands, except for subscriber and per subscriber amounts ):

•

Unaudited

For the Three Months Ended March 31,

2012 2011

Subscriber revenue (GAAP)
Add: net advertising revenue (GAAP)
Add: other subscription-related revenue (GAAP)
Add: purchase price accounting adjustments

700+42 $
18,670
57,721

67

776,700 $

622,437
16,558
58,531

1,909

699,435

Daily weighted average number of subscribers 21,990,863 20,233,144

ARPU 11.77 $ 11.52

Free cash flow - is derived from cash flow provided by operating activities, capital expenditures and restricted and other
investment activity. Free cash flow is calculated as follows (in thousands):

Unaudited

For the Three Months Ended March 31,

2012 2011

Cash Flow information
Net cash provided by operating activities
Net cash used in investing activities

cash used in financing activities
Cash Flow

i et cash provided by operating activities
Additions to property and equipment

Free cash flow

39,948 $
(25,187)
(42,175)

39,948 $
(25,187)

14,761 $

18,109
(34,983)

(136,122)

18,109
(34,983)

(16,874)

Subscriber acquisition cost. ner aross subscriber addition - or SAC, per gross subscriber addition, is derived from subscriber
acquisition costs and margins from the sale of radios and accessories, excluding share-based payment expense and purchase
price accounting adjustments, divided by the number of gross subscriber additions for the period. Purchase price accounting
adjustments associated with the Merger include the elimination of the benefit of amortization of deferred credits on executory
contracts recognized at the Merger date attributable to an OEM. SAC, per gross subscriber addition, is calculated as follows (in
thousands, except for subscriber and per subscriber amounts):



Subscriber acquisition costs (GAAP)
Less: margin from direct sales of radio s and accessories (GAAP)
Add : purchase price accounting adjustments

Gross subscriber additions

SAC, per gross subscriber addition

About Sirius XM Radio

s

s

s

Unaudited

For the Three Months Ended March 31,

2012 2011 •116,121 $ 105,2 70
(11,147) (9,462)
24,085 21,656

129,059 s 117,464

2,161 ,693 2,052,367

60 s 57

Sirius XM Radio is America's satell ite radio company . SiriusXM broadcasts more than 135 satellite radio channels of commercial
free music . and premier sports , news.... talk, enterta inment. traffic. weather . and data services to over 22 million subscribers.
SiriusXM offers an array of content from many of the biggest names in entertainment. as well as from professional sports leagues.
major colleges, and national news and talk providers.

SiriusXM programming is available on more than 800 devices. includ ing pre-installed and after-market radios in cars. trucks, boats
and aircraft. smartohones and mobile devices. and consumer electronics products for homes and offices . SiriusXM programming
is also available at siriusxm.com , and on~, BlackBerry and Andro id -powered mobile devices.

SiriusXM has arrangements with every major automaker and its radio products are available for sale at sho .siriusxm.com as well
as retail locations nationwide . •

This communication contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of
1995. Such statements include, but are not limited to, statements about future financial and operating results , our plans, objectives,
expectations and intentions with respect to future operations, products and services; and other statements identified by words such
as "will likely result, " "are expected to, " "will continue, " "is anticipated," "estimated, " "believe, " "intend, " "plan," "projection, " "outlook"
or words of similar meaning. Such forward-looking statements are based upon the current beliefs and expectations of our
management and are inherently subject to significant business, economic and competitive uncertainties and contingencies, many of
which are difficult to predict and generally beyond our control. Actual results may differ materially from the results anticipated in
these forward-looking statements.

The following factors, among others, could cause actual results to differ materially from the anticipated results or other expectations
expressed in the forward-looking statements : our competitive position versus other forms ofaudio entertainment; our dependence
upon automakers; general economic conditions; failure of our satellites, which, in most cases, are not insured; our ability to attract
and retain subscribers at a profitable level; royalties we pay for music rights; the unfavorable outcome ofpending or future litigation;
failure of third parties to perform; and our substantial indebtedness. Additional factors that could cause our results to differ
materially from those described in the forward-looking statements can be found in our Annual Report on Form 10-K for the year
ended December 31, 2011, which is filed with the Securities and Exchange Commission (the "SEC") and available at the SEC's
Internet site (!J11P-://www.sec.gov J. The information set forth herein speaks only as of the date hereof, and we disclaim any
intention or obligation to update any forward looking statements as a result of developments occurring after the date of this
communication.

ollow SiriusXM on witter or I) ike the SiriusXM a e on Facebook .

E - SIRI
Contact Information for Investors and Financial Media:
Investors:
Hooper Stevens
212901 6718
hooper.stevens@siriusxm.com •

Unaudited

For the Three Months Ended March 31,

2012 2011

Subscriber acquisition costs (GAAP)
Less: margin trom direct sales ofradios and accessories (GAAP)
Add: purchase price accounting adjustments

116,121 5
(11,147)
24,085

105/70
(9,462)
21,656

129,059 $ 117,464

Gross subscriber additions 2,161,693 2,052367

SAC, per gross subscriber addition 60 5 57

About Sirius XM Radio

Sirius XM Radio is America's satellite radio company. SiriusXM broadcasts more than 135 satellite radio channels of commercial-
free music, and nremier snorts, news, talk. entertainment, traffic weather, and data services to over 22 million subscribers.
SiriusXM offers an array of content from many of the biggest names in enterlainment, as well as from professional sports leagues,
major colleges, and national news and talk providers.

SiriusXM programming is available on more than 800 devices, including pre-installed and after-market radios in cars, trucks, boats
and aircraft, smartohones and mobile devices, and consumer electronics products for homes and offices . SiriusXM programming
is also available at siriusxm.corn, and on Annie, BlackBerni and Android -powered mobile devices.

SiriusXM has arrangements with every major automaker and its tadio products are available for sale at shoo.siriusxm.corn as well
as retail locations nationwide.

This communication attains forward-looking statements within the meaning of the Private Securities Liligatlon Reform Act of
1995. Such statements include, but are not limited to, statements about future financial and operating results, our plans, objectives,
expectations andintentions with respect to future operations, products and services; and other statementsidentified by words such
as "will likely result, "are expected to, will continue, "is anticipated, "estimated, "believe, intend, "plan, projection, "outlook
or words of similar meaning. Such forward-looking statements are based upon the current beliefs and expectations of our
management and are inherentty subject to significant business, economic and competitive uncertainties and contingencies, many of
which are dificult to predict and generally beyond our control. Actual results may differ matenally from the results anticipated in
these forward-looking statements.

The following factors, among others, could cause actual results to differ materially from the anticipated results or other expectations
expressedin the forward-looking statements: our compebtive position versus other forms ofaudio entertainment; our dependence
upon automakers; general economic conditions; failure of our satellites, which, in most cases, are not insured; our ability to attract
and retain subscribers at a profitable level; royalties we pay for musicrights; the unfavorable outcome ofpending or future litigation;
failure of third paNes to perform; and our substantialindebtedness. Additional factors that could cause our results to differ
matenally from those descnbed in the forward-looking statements can be found in ourAnnual Report on Form 10-K for the year
ended December 31, 201 1, which is filed with the Securities and Exchange Commission (the SEC7 and available at the SEC's
internet site ( httoJtwww.sec.aov 1. The information set forth herein speaks only as of the date hereof, and we disclaim any
intention or obligation to update any forward looking statements as a result of developments occumng aller the date of this
communication.
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Credit Suisse Global Media and Communications
Convergence Conference

Company Participants
~ Analyst, Credit Suisse
~ Dard J. Frear, I:xecutive Vice President and Chief Financial Officer

MANAGKMKNT DISCUSSION SECTION

Analyst, Credit Suisse

Okay, good morning. everyone. Thank you all for joining us. It's my pleasure to introduce David Frear, CFO of Sirius
XM Satellite Radio. David„ I think you'e going to perhaps start out with a briefintroduction„and then I have some
questions for you. And then we'l have, no doubt, Qiy:A &om the audience. as well. David, welcome.

David J. Frear, Executive Vice President and Chief Financial Officer
Olney, Thank you, Tom. Thanks for taking thc time this morning. Hopefully, many of you have bccn following this
stoiy. You know that satellite radio has had a great run, that we have faced intense competition in the nine years si nce
we launched the business.

IPod was launched at the same time we were. Broadband has blown through the subst;mtial ruajority ofTV households
in the country, bringing the plethora of Internet radio options to the public. Smartphones have taken the world by storm
in the last couple ofyears, There are now over 60 million, I think, in the U.S. alone. Aad those, of course, are just
incredibly powerful mobile computing devices that allow people to get virtually any form of entertainment they want
anyplace.

So a.ll this should sound like terrible news for Sirius Xlvl Radio, except that we, through all this competition, managed
to grow &out zero to over 20 million subscribers. We'e nianaged to get to the point vvhere this year we expect to
generate $3 billion in revenue and over $700 million in EBITDA, that we {tave an incredibly strong outlook for &ee
cash flow, that we think grovnh prospects for the next several years are quite good. as the pool of enabled vehicles on
the road should grow from maybe 33 million today to over 70 million iu a few years. And our sateflite capital
expenditures are dropping like a stone, that will shed about $200 million in capital expenditure requirements from 2010
to 2012, and won't really begin spending on satellites again until probably late 2016 or 2017.

So growing EBITDA, already strong frcc cash flow that was a couple hundred million last year, guidance is for
soinetlung approaching $300 million this year, the CapEx dropping, the interest costs dropping, and no taxes to be paid
for quite some period of tune, tliat you'e looking at. a great blueprint for rapidly expanding &ee cash flow. We did talk
in our year-end call about maintaining roughly 3 times leverage in the balance sheet, aud when you put it all together in
the mode1s, what that inevitably gets to is substantial retunis of capi&1 to sliareholders over the course of the next
several Years.

So with that, Tom tvhy don't I turn it over to you.

Analyst, Credit Suisse
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Current Quarteil: 0.008
Current Year: 0,034,
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's clearly a trem.endous &unount ofmomentum in fhe business. I think
d I think yom original guidance for 2010 staited out at closer to 500,000.
ere,did this surge in subscribers come from?

Great. Thank you„David. So
you did about 1.4 million net
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David J. Frea'r, Kxecutive Vice Pr'esident and Chief Financial Officer
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Analyst, Credit Suisse

Okay. And so how aie those trends cont(i&ning into 2011? It seems like guidance is callirig for sort of flat net Adds
year-over-year, and they were obviously at a very high level in 2010, but what sort of drove that guidance? Is 'ther&

upside there, or is that. conservativism?

But the underlying consumer health is still something that ',ve worrs about ai little bit. An'd so I think that we'w e
provided guidance ori sel f-pay chum kud eonversibn rates that is stable, that we expect to be able to maintain last year'

that, th(ct sort of gets you to a number that', from a net adds perspective,
's sti(I 7% grovth in subscribers.

performance in those. Aq
flattish. Now, net adds mi

d sq I tlin&., witl)
ght be fiat, but it

Analyst, Credit 5uisse

Okay. Maybe talk a little bit about the addressable market. Wh(it pclrcedtage'f ttew bars have a Sirius XM radio?

David J. Frear tivecu ce President and Chief Financial Officer
So OEM penetration is a little over 60'oday, probably 62'/0. It.'s been. rising pretty steadily real'ly since launch, that it/0

v;as just a fcw years ago that OEM penetration was only in thc 20% range. And to mc, thc most iutcrcsting thing about
watching those statistics is what's happened with the conversion rate as iwe've taken the penetration rate up.

So conversion rates, when the peneiration rate was in the 20% range, conversion rates were over 50% there, 55% or so.
So ifyou looked at conversion time penetration as an indicator of what consumer demand, underlying demand. might,
bc, you'd take a 20% number, multiply it by 55, and say, gccz, 11% of thc ncw car-buying public would like to have a

David J. Frear, Executive Vice President and Chief Financial Officer
Well, we'e still fairly cautious about the economic envirorirnent and th» consumer. Tlungs are definitely getting better,
and the comparison was so dire when you look to the past. so you vcouhl expect some improvement. How much how
fast is anybody's mess There is 9 really wide range of estimates ou't there on what' 'going to happen with North
American automotive sales, that you'e got some people in the 12.7 million range for 2011. You'e got scime 'as hi'.gh a'

14 million, And with it only being a one-year look foiivard, thait jusit stiii&es ime fcs a tange with a lot ofvolatility in it.
Look, we'e hopeful the 14 million would come true, and if it did, that vrould ceitainly give us an upside in our
numbers.
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satellite radio. Now that we'e up at 62%, that number — the conversion rate looks more like 45%. And so you run the
math on that, and you'e coming out with the perspective that maybe 27% ofpeople buying new cars have an interest in
a self pay substTiption to satellite radio. So, again, you extmpoiate that out atsoss the total car population in the
country, and it's a very cncouramug indicator for future growth.

Now, one other step there is somebody's going to say, well, wait a minute. Not everybody owns a car out there, owns a
new car, and you'e only talking about new car buyers. One of the things that we'e found particularly interesting in the
last couple years is — well, two things. One is that the awareness of the product among used car buyers, the awareness
that it's in the car is substantially higher than I would have thought it was, but we ran a survey hst fall and we found
that 75% ofbuyers ofa car that had a satellite radio in it knew the satellite radio was in the car. And that's not.

something I would have cxpcctcd at this point in our dcvclopmcnt, so it's an encouraging sign.

And the second thing is, is as we track the conversion rates on those, that for used car buyers who were able to get the
name and address and get them into a trial, that the conversion rates on them, while they'e not as good as the new car
buyer conversion rates, they'e also not that far behind them. So there', I think, good early indications through the
awareness, as well as the conversion rates, as to what the demand for the product will be among used car buyers.

Analyst, Credit Suisse

On the conversion rates, 1 believe conversion came out at about 46% in 2010. It was about an 80 basis points
improvement. But maybe that slipped a little bit in the fourth quarter. Ts that correct? And what sort ofdrove that?

David J. Frear, Executive Vice President and Chief Financial Officer
You know, mostly mix issues, right? And so as the — for the most part, what you'e seeiug is a pretty consistent trend of
either sustainiug or slightly improving conversion rates across models and manufacturers. And so what tends to be
causing the conversion rate to move — the reported conversion rate — is mix, right? So ifyou end up with brands gaining
sharc that have a lower conversion rate, then our reported conversion rate will come down, but it's not bccausc fcwcr
people are actually taking it brand by brand. It's just a mix issue.

Analyst, Credit Suisse

Okay, I guess switching gears to sort of the financial guidance from the subscriber side of things, you'e guiding to $3
billion in rcvcnuc, as you said carlicr. That's about 7% year-over-year growth. which is sort of an case-up &om thc 14%
you saw in 2010. Again, is that just conservatism, or is there some kind ofheadwind there that maybe we need to think
about?

David J. Frear, Executive Vice President and ChiefFinancial Officer
Well, not so much headwind, but mavbe a little less btilw nd, right'? In 2009 — August of 2009, we introduced the U.S.
music recovery fee, right? In the spring of 2009, we began increasing price for second radios, and we also began
charging for free streaming, so that, as you rolled those out, the full-year effect reaHy vested in 2010„so you had a. big
increase in revenues to go along with the ARPU increase in the year. So we'e not expecting price actions ofthat
magnitude this year, and so your revenue increase is going to look a lot more like your underlying subscriber increase.

Analyst, Credit Suisse

Okay. So I got the impression that potentially there was room for a price hike sometime in the next year or so. Ts that
possible? Or is thcrc a potential upside to rcvcnuc &om maybe some ncw product offerings that you have?
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David L Frear, Executive Vice President and Chief Financial Officer

There have been a bunch of comments that have been filed, most generally supportive of) the FCC not seeking to
regulate business. The only comment that I can think of offhand that was filed in support of extending the pride
increase was actually filed by a law firm that's seeking to sue us on antitrust matters, so they'e got pending litigation,
and they filed something in front of the conunission to support theit point in litigation.

I do expect the merger otder to spire, acaordlng to its terms, in the summer. That wouldl give us the oppartmfity, ifwe
chose to„ to increase prices) whetlier it's later this year or next year or the year after. We did reduce the music»eco'very
fee in December, right, so it was something that didn't seem to get Jliickiid ulli by maify people. But we had to make sure

ecover the fee. There tire rules in the merger order on what we can do in recovering royalty casts) ~

ake an adjustment to the fee in December to make sure we didn't charge too much through'o that'
tie adversely this year.
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We ha,ve a push going on to continue to get mo»e people to take the $2,99 streanung pas. wo»d. With the plethora of IP
connected devices that sic in the market now that will continue to come into the market in coming years, whether it's a

smartphone, your television set, or your toaster, all of those things ~ if they can take 'a. speaker connection or a way to
c have always — wc'vc bccn streaming online for, I think, ahnost scvcn years riow, and

here. We'e relatively agnostic m terms af traiismission platform. What we sell~is Siriu~
$ 12,95 a inonth, and fo» an additional fee, ydu have the conveiuence of being able to
And so selling traffic services. Jntertiet s,ervices, more best ofprograiruning should help

listen to satcllitc radio — what w
the idea is really Sirius everyw
XM branded programming for
listen to it a.nywhere you want.
with ARPU.

So price hikes are — they'e always possible. As I think most people know, the FCC merger order put some consiraints
on us in terms ofwhat we can do. Now the merger order is set to expire in late July, right around August 1st, and the
FCC does have a notice of incluiiy out and has asked for comments on whether or not they should extend the inerger
order. We filed a document with the FCC that said that we donlt thiiik tlhat the niergdr order should be extended, that
our voluntary commitments on pricing did not include a voluntary eommitinent that contemplated the prices going
beyond th»ee years. The FCC has, acknowledged that that.'s the base~) that we~ did iiot toluntariiy commit ta do that. And
so. in csscnce, thc commission would have to dccidc that it has thc lcgislativc authority to rcfmlatc satellite radio prices)
which we don't believe tliey have.

Analyst, Cred u&Sse
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David S. Frear, Executive Vice President and Chief Financial (officer
So [inaudible], you'e got entertainment product content's incredibly important, right? And it's a1ll about shat you 'hear

when you turn on thc radio. It's not rc'ally 'about thc gadget or thc technology. Sa our music proem is important, and )
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our top prograinniing is iinpoitant, as well. But I know, for me, slowly but surely I'e come to love the fact that I can
listen to CNBC when 1 get in the car. 1 don't stop listening to it when 1 Leave the house in the morning. And the same
thing can be said with many channels on the service.

So we want to offer a. broad-based platform ofcontent that we believe, from a radio perspective, that our content is
unparalleled. We don't think there's anyone in North America that offers as good a value proposition as we do for
content. There's been a lot oftalk about the Internet radio competition. There's a lot of buzz going on with what the
auto companies are doing with Pandora, with the Toyota announcement with Pandora today. MOG is going to be
included in, I think, the Mini line of BMW. And it's important to remember — and I'm sure you'e going to have a
question later on this, but. it's important fo remember when you'e looking ar that, is that those are today, music
scndccs. That's great, They'rc great for what they arc.

We are radio, and so as you tliink about what you'e knovn to be radio tinough your lives, you'l roll your way tin ough
the AM and FM dial, and you'e deciding whether you want to Listen to traffic, weather, sports, talk, one forin of music
or another. And satellite radio is the same thing. It's just got a lot more of all of those than anybody else.

Analyst, Credit Suisse

Okay. Maybe talking about sort of expenses a little bit more broadly, you'e taken a substantial amount of fixed costs
out of the business since 200g. Can you walk us through some of those kind of cost reduction initiatives? And have you
fully harvested the synergies from the XM merger at this pointg

David J. Frear, Executive Vice President and Chief Financial Officer
So I'm. going to spare you soine of this. The last time I was asked this question, it was hi the deposition. I gave a
six-hour response to it that constituted over 300 pages of testimony. There isn't a single part of the business where there
weren't symergies to be garnered from the merger. And it was achially getting the synergies wasn't very difficult, that
v,'c got a mcrgcr approved, wc picked thc managers, and then wc said, hcy, it's August. Go do your budget. Herc's
where you are today. Tell us where you'e going to be at the end of the year. Then tell us v.here you'e going to be in
another 12 montlis, and that's our integration plan

And every single contract was — as it carne up, because a deal's a deal, so what comes up, it's a deal But as every
contract came up — it doesn't matter whether it was content or buying printing supplies or legal services or accountants
— every single one got done as if it were new, and we banged our way through it. There is still some left to do. So it
took a couple ofyears to get thc subscriber management systems intcgratcd, and that took place just in Novcmbcr, so
now we have the opportunity to shed extra servers, storage arrays, maintenance agreements, software license
agreements, raclr and co-lo space for.tiiose things, developers who had to maintain two different sets of code. We still
have, to your earlier question, content arrangements that are corning up in two, three years. NASCAR is in its final
season, so in November, the current deal is over, and I'm very hopefu1 that. we'l find the right balance ofvalue v ith
NASCAR to continue thc programming v hcn thc season starts again next year in February.

The year after that — well. really middle of '13, the Fox News contracts come up for renewal. Same thing. Fox has
obviously meat promamming. They do a fine job, and we'e hopeful. again of finding the right balance of value. The
NHL irnd baseball aren't up until 2015. long vvay out in some ways, but certainly in our planning horizon, and we look
forward to finding a good balance ofvalue v ith those two leagues.

And another onc worth noting is thc GM agrccmcnt that has actually already bccn rcncgotiatcd. Wc rcncgotiatcd thc
GM agreement Christmas of 'Og. There were some changes in economics that started in January of '09, but really the
restiwctuiing of the economic relationship between GM and Sirius XM goes into effect October of2013. Aud so, again,
as things come up — there are other auto agreeinents that come up from time to time or nev services that we start to
launch that aren't covered by the exisung agreemeists, which gives us the opportunity to open them back up and seek to
optimize thc economics.

SXM ORB DIR 00020612
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Analyst, Credit Suisse
Okay. Switching gears a little bit here to your satellite fleet, what does the entire Siriius and X&4 fleet look like today? ~

TTaw many satellites da yau have in total, and maybe can yau descrlibe tIhe Niriu(; satellite development roadmap going
forward?
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e Siirius platforrri. Arid for the moment, radios built for one platform
the XM fleet has two operating satellites arid a recently launched
tcs that have a fcw years of life an them that cffcctivcly function as

dth
.So

atc11i

forrrts, the XM platform ab.

is fi om the other platform
has the ariginal two XM s

So we have two plat
cannot hear the sigiaa
spare, and then also
spares, as well. The Sirius constellation is currently — it started iwith three satellites that are, as opposed to
geosynchronous, sitting on the equator, which any of you who follow satellites are familiar with. but the originalthree'irius

satellites actually operate in a figure eight orbit that's rurIningI norlth-sbuth frortr bakica1ly the horn of South
America up ta the TTudson Bay. Arid we are replacing that caristeflation. We believe those sate11ites will function jiust i

fine through at least 20I5. But we launched SIRIUS 5 as a geokynchrorious satellite 'aboitt a year-and-a-halfago, and
we will launch SIRIUS 6 as another geosynchronous satellite in the fourth quarter of this, year.

The XM-5 satellite that was launched a few months ago actually has the ability to sera'e as a 'backiup for both
constellations. So, long term, what yau should expect ta see is lwo XM satellites, two Sirius,sateilites, and one spare
that can cover either, side. With the launch of SIRIUS 6 in the fourth quarter of this year., we aren't exipectfng tlo spend
any additional mon erat buildiriig satellites until about 2017, when we wi11 begin to plan for the replacement of XIVI-3.

And right nov, XM-'3 probably n'ccds to bc rcplaccd around 2020.

David J. Frear, Executive Vice President and Chief Financial Officer
So maintenance CapEx, y hoilld think,of aToil is ound $60 mil1ion a year. And it should be in that range for 2012.

Page 6 of 9
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Okay, and so where does CapEx decline to? What is sort of the right way to think about maintenance CapEx fallowing
this last satellite launch?
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Analyst, Credit Suisse

Okay. I guess switching gears to new products, can you talk a little bit about S1RIUS XM 2.0 and just explain what this
is and what arc some of thc ncw fcaturcs that subscribers will bc able to access?

David J, Frear, Executive Vice President and Chief Financial Officer

Well, in SIRIUS XM 2.0, we'l put up more programming, right, that v;e can — we'l add some channels, We think in
adding these channels, v'e'll be able to address in markets that we have not done as good a. job addressing in the past.
So, for instance, thc Hispanic markctplacc is a trcmcndous opportunity in thc U.S.. so wc'll improve and increase our
Hispanic programming. We'l also offer more features and functionality for both IP subscribers as well as satellite
subscribers, the enhancements of pause, rewind, and record functionality, electronic programming guides, the
opportunity to have TiVo-like functionality in the device where you can schedule what it is you'd like to record and
listen to. And so we should have more to say on that as we come into the fourth quarter.

Analyst, Credit Suisse

Okay. Okay. I guess you touched on this topic earlier, but there's been some press recently about the tlireat from
Pandora. How do you follcs view that? It's obviously not an incremental positive out there, but do you consider it a
se6ous threat, and if not Pandora., what — how do you think about the competitive landscape?

David J. Frear, Executive Vice President and Chief Financial Officer
So it's definitely a threat, right? We believe that we operate in an intensely coinpetitive rirarket, and we don't believe
anything's changed about that in the nine years that we'e been in business. Terrestrial radio is a, dominant position in
audio entertainment. There are 235 million people that listen to it every week. That's a lot of people, and it's a lot of
brand loyalty. Now, we'e managed to carve out sort of 35 million, 40 million people who are regularly listening to
satellite radio, and we thinl'e'e done a good job at that. But Internet radio has been around since the mid-90s.

Now, you could argue that in the early days, that, geez, it really wasn't very well distributed, it was hard to get to, there
were technological reasons v'hy people couldn't get to it. Well, all those are gone now. So broadband has been very
well penetrated in American households for a few years now. And srnartphones are up to, as I said before, 60 million in
the U.S. and growing rapidly. So there's plenty of opportunity for people to listen to Internet radio.

It's interesting to look at Pandora, which is the biggest brand in that sector, this is what they'e choosing to do, so
they'e moved away from simply — from a couple things. One, they seem to be moving away from a subscription.-based
product, right, so when you read their documents, listen to their statements, that they believe that advertising is their
future. Okay. So that puts them — we'e a subscription-based product — so that puts them squarely in the realm of
competing for thc tcrrcstrial radio ad dollar, right? So I gct that. It rnakcs a lot of scnsc.

They'e moved away &omjust the music recommendation engine. and they are offering genre-type channels, and in
fact the Toyota announcement that's been out on that in their Legends k Icons marketing effort is all about Jinking up
cars to genre chaimels, Well, okay. So genre channels v;ith ads, sounds kind of like terrestrial radio. And we'e done
pretty well competing against a. free ad-based curated content music service, right, which is what terrestrial radio is. So
it looks to me like Pandora's business plan is taking them closer to terrestrial radio, and ifwe'e going to compete
against that. I fccl pretty good about it.

I wonder, though, as I look at a lot of the other services that are conung out. where this is really going. And it may be
that it's going to just compete against radio. But more aud more of these services, to me., are beginning to look like
things that are going to compete with music sales, and so your personal music library, that a lot of what I see going on.
sccms to mc it's whcrc's it going to bc stored. Instead of it being stored on thc dcvicc in your pocket, is it going to bc

Page 7 of 9
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David J. Frear, Executive Vice President and Chief Financial Officer
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repurchase, or any thought on that philosophy there?
Do you want to expand on th'at just a little bit? And arc you thinking about that in terms of a dividend. or a sharc

David J. Frear, Executive Vice President and Chief Financial Officer
The board hasn't had that discussion. We'l ceitainly have it. I think that there's — at least in the near tenn, it's likely to
bc morc efficien for shareholders if wc do it through rcpurchascs, but v c haven't had thc discussions.

Analyst, Credit Suisse,

Okay, great. If anyone has a question, please go ahead. Yeah.

QckA
&Q&: I know at the end of the day it doesn't mean anything, but do you guys thiiik about reverse splits, that $ & rule or
whatever it is with brokers, that sort of thing?

&A — David J. Freai, Executive Vice President and (."hief Financial officer&: I might be bound by my histoig. I'e
had this job for eight yeats, and people have been asking me about it for eight years, and T can't come up with a good
reason to do it. I lcnow it gets me a higher stock pnce. It doesn't really improve my liiquidity. It doesn't really improve
my access to the markets. I don't think it's'goirig to broaden demand from institutional holders. And so when you thinle
about the risk of — we have 900 000 stockholders and if a bunch of retail shareholders decided the didn't like ownina

1
fewer shares, there's risk with them just tradinp oft the stock for soinething that - you'e right. It doesn't matter. So I
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can't come up with a good reason to do it, and so we probably won'.

(Q&: [Question Inaudible]?

~ - David J. Frear, Executive Vlcc President and Chief Financial Oflicer&: You know, I'm justnot hearing that
it's an impcdimcnt to interest in thc stock, and so — there are lots of rules. Thcrc src thc House rules that say mstitutions
can't buy sub-$5 stocks, and yet every institution I ask says no, we waive that rule all the time. So at the maigiin, there'
got to be an inefficiency, but in general, I just can't come up with enough of a positive to justify taking a risk.

(Q&: Anyone else? Yeah, go ahead.

~&: Does the $60 million in annual maintenance CapEx include a deferred number — is that the cash number, or that
includes a deferred number for the licensed satellites'

&A - David J. Frear, Executive Vice President and Chief Financial Officer&: That's a cash numb'. Now, thcxc arc
some continuing in-orbit incentives, and this is what you might be talking with, with satellites is that the satellite
contracts frequently put — a big part of the profit margin from the manufacturer is based on whether or not the satellite
performs according to specifications in orbit. So l think $60 million is a pretty good number overall. And in sny given
year, dependiug on the projects we initiate, we might be a little over or a little under once you include the satellite
inccntivcs, as well.

&Q&: Can you list the top five most popular channels?

M - David J. Frear, Executive Vice President and Chief Financial Ofucer&: Well, let's see. I tliink it pretty much
follows what you would expect to find, that the listening tastes ofour subscribers are not materially different froin the
general public listening to the terrestrial radio. So Power is a very popular channel. Your Top 40 channel is a very
popular channel, right? And so ifyou werc to look at bstcning, I think it would largely brcak down along the same lines
as terrestrial radio. Different question is to what drives subscription, right? And frequently, subscription is driven by
how people tlunk they might use the product as opposed to how tliey actually use it.

Analyst, Credit Suisse

Anyone clsc? Okay, great. David, thank you so much for joining us today. That was tcmfic.

David S. Frear, Executive Vice President and Chief Financial Of5cer
Thank you.

Analyst, Credit Suisse
Thanks a lot.

This transcript may not be 100percent accurate and may contain misspellings and other inaccuracies. This transcript
isprovided "as is", withoul express orimplied warranties of any kind. Bloomberg retains all rights lo this trunscripl
andprovides it solelyforyourpersonal, non-commercial use. Bloomberg, its suppliers and thirdparty agents shall
have no liabilityfor errors in this transcript orfor lostprofits, lasses, or direct, indirect, incidental, conseque&mal,
special orpunitive damages in connection with thefurnishing, performance or use ofsuch transcript. Aeither the
i&&formation sor any opinion mpressed is this transcript constitutes a solicitation ofthepurchase or sale ofsecurities
or commodities. Any opinion expressedin the transcript doesnol necessarilyreflect lhe views ofBloomberg LP.

Ci COPHVGIIT 2011, BLOOIvtBZRG LP. All rights reserved. Any reproduction, redistribution or retransmission is
expresslyprohibited.
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John Janedis'ard J. Frear

MANA.GKMKNT DISCUSSION SECTION

John Janedis
Good morning. Welcome to 39th Annual UBS Media and Telecommunications Conference, the longest-running
conference in Wall Street. To kick us off, please welcome David Frear. Executive Vice President and Chief Financial
Officer of Sirius XK David!

David J. Frear
Good morning, everybody, Thanks for taking the time to come in. I know many ofyou have seen this story before, but
I'd like to do — hopefully, you won't find it as too much ofa rcmcdia1 cxcrcisc but I think it's important to put some
pcrspcctivc on whcrc thc company is and what wc'vc come through. Wc scc oursclvcs as being in an inicnscly
competitive environment and it's been that way for a long period of time that as you can see form the slide, that Internet
streaming is actually much older than satellite radio is.

And as we have gone through sort of 6 real incredible 10 years, especially the last 10 years since satellite radio began,
iPods were introduced, HD radio came out, that MP3 connectivity came to vehicles, smartphones — nearly 100 million
on the road in the United States today becomes an enabling technology for Internet radio. And it's just an incredibly
competitive environment.

And the slide leaves off AM and FM radio, right'! AM and FM, fice service, in 235 million cars on the road today, so
really an incredibly competitive environment. But we seem to have thrived in. that enviromnent, That in the 10 years
since launching service, we'e managed to carve out about 15'lo of the radio revenue market for ourselves and we think
that's very, very good perfonnance.

As v'e sit here just as an individual company, this year, v'e're sort ofneck-and-neck with Clear Channel for being the
largest radio company by rcvcnucs in America. I'm optimistic that next year that wc will, in fact, bc thc largest radio
company in terriis ofrevenues iu the country.

Part of what gets us there is we think we have a better revenue model, that most of the radio business plans that you see
arc a.dvcrtising based. Wc have an advertising component to what wc do but wc arc really driven by a
subscription-based service and we'e done a fantastic job of monetizing the listening that we get. And as you'l see, as I
ruii through the presentation, that monetization just doesn't occur at thc top line, it drops all tire wny down to {ice cash
flow.

Just looking at subscription radio, we'e found a way to attract subscribers in a scale that nobody else has matched.
There's a lot of versions of subscription radio among the Internet services in particular. None of them seem to have
found broad-base customer acccptancc that they'rc mostly music listening scrviccs, And gcncrally, what's really
worldng for the guys in Internet radio is a prenuum model, the 21.3 million subscribers that we have amassed through
radio listening provides us, we third, with an incredible competitive advantage going forward.
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nctionality that we provide to our subsc&libera thrbugh the sma&tphones as well as table
mingiy is t'hat consumers don't nccessa&11y want 8 separate online streaming service th
tibn fer. They love thc prerhium versions, lots of listcncrs but generally very difficult t
bones rcptcsent fo& out subscribers„an extension of fi&nctionality. They come to us for
er&vhcln&iugly come to us for satellite radio subscriptions and then we find thai: many o
ed. in extending their listening environment bcyo&ld the car or 'beyond a radio they mig

home and they usc it on 'IP-based devices in the office, at home, as weIl as when they'e &&ut rjn the street

With the launch of 2,.0, v~e'll continue, to expand tl&e program features and functionalities that we: offer io
subsc&ibcrs. Thc ncw channels that I showed you a, fcw minutes ago arci part of that, that expanding thc online content
is part of that, offering additional functionality including access to on-demand content will bc pa&t of thc f'uturc for our
subscribers as well.

k'.

All of this adds up to a really consistent record of demonstrating growth. And through all sorts of economic
environments that wC'vc,a11 1jlvcd,thr&&ugh,2008 aj&d '09 and yct through the extended recessicjn, that we continued to
grow our base, the decline in subscribers from 2008 to '09 is solely related to the inventory of trials related to new car
sales. Ifyou were to look at the self-pay subscribers underpinning these numbers, you would see 1hat we @evil self-pap
pay subscribers f&onl 20(17 to 2008 to,2009, they continue to grow today.

Driving subscription growth is something that drives revenue growth in the six years since 2006 and running fhroi&gh
the guidance we'e provided. Next year, we will more than double sales as you ean see from this chait, that $1.7 billion
added to our annual revenues from 2006 to 2012. And honestly', a great'job funning cost&effective growth is actually
dclivcrcd nearly that much il& terms ofHBITD+ improvement, that thc $ 1.7 billion of rcvcnuc growth has turned into
$ 1.5 billion of EBlTDA urowth.'he

merger of the two companies was certainly very helpful in'terri&s ofbeing able to squeeze out cost efficiencies. We
continue to deliver on those efficiencies today. But I often get asi e&1, "V&&herc are you ai synermes?" and vvhilc most of
them are already in the numbers, there's still a few left to go. That the Gene&jal Motors contract, which was rerl.egotiated
shortly after the merger, the original C&M contract ended in the fourth quarter of 2013 but we renegotiated thati contract
back at Christmas of"08, new terms go into effect in October of 2014. %l&ill: it'i conjf&deij&tial., I can't talk about thd
terms of any of the automotiv
material to the continued EBI

e agreemcnts. you shoulcl tl&ink about ithe Chaijige ii& tcrlr&s a's being something that'
TDA growth of the & ompany.

Where wc brought the company to oyer the course of the last 10 yekrs ia not& onc of the larg&lst subscription nledia
companies in the country; only Conlcast and Netfhx are managing &nore subscriptio&t reli&tioriships everyday than Sirius
XM is. We'e seen a. lot of consistency in the behaidor ofour subscribers over time. They love the service. The churn is
very 1ow that at 1.9 / per month, it rivals the sate1 lite TV guys and significantly better than other premium contenit
se&wdces that people are familiar with,
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We still have additional progranuning synergies that we'l be able to explore with our programming parlners over the
course in the next few years. This year, we had a new contract with — Howard Stern was in place for the full year.
Howard wi11 be here for another four years. He's been a fantastic component of our business. We have new agreements
with thc NFL who's bccn another great partner, that thc ncw NFL contract went into cffcct with thc season in August.
And most recently, we extended our agreement with NASCAR, which ended when the season ended just a couple of
wccks ago and wc'rc in a ncw rnultiycar agrccmcnt with NASCAR.

As you look to 'the future, we'e got a couple other contracts from the premerger days with Fox News. We'l have an
opportunity to talk to Fox about those contracts in mid-2013. And then the baseball and hockey agreements which are
the last of the premerger agreements. They'e still a few years to go but we'l have an opportunity to tall: to both of the
lcagucs in 2015 after their seasons arc up about continuing relationship with both of those and with programming that
our subscribers love.

We'e taken this EBITDA growth and we have dropped it down to the free cash flov; line as well. Now here, you can
see that v'ith declining capital expenditures„ that $ 1.7 million (sic) tbillion] of revenue growth from 2006 to 2012 has
turned into $ 1,9 billion of free cash flow improvement, The free cash flow story is probably nearest and dearest to our
hearts, we thuR it's what really drives shareholder value. That we'e got a nice confluence of events going that we still
have healthy growth in subscribers and revenue.

We're doing a good job at cost control. And as 1'll show you in a moment that leverage is coming down, interest cost
will be coming down. Capital expenditures are declining that we'e near the end of the satellite replacement cycle for
the company, that in January I believe it is — we'e sti11 trying to work out the final launch date with Tnternational
Launch Services — but we'l launch the Sirius 6 satellite, that is the last of the replacement Constellation satellites. And
v, e'll have a bit of a holiday on satellite capital expenditures until probably late 2016. The replacement cycle for the
XM satellites wfll be rouglily 2019, 2020. I'or the Sirius satellites, it will be in sort of the 2023 to 2024 timeframe Rom
a launch perspective.

So what it gives you is about four years of very little in the way of satellite capital expenditures. And with the grov;ing
EBTTDA, declining capital expenditures improving interest. cost, it rea11y foreshadows great growth in free cash flow
and additionally, no taxes. All right? So wc probably won't absorb all of our NOLs until thc very late part of thc deca.dc
and so you can think of the next several years as having no taxes.

Now, as you think about future growth, we think it's important that you bear in mind what we'e been able to do with
the automakers. That we'e the only company that we know of that has been successful in going out and integrating a
consumer electronics product in the dashboard of every vehicle manufacturer in the country. That six years ago, we
were penetrated 20'/o into new car sales, that has grown to about 65o/o at this point.

We don't anticipate significant increases in the penetration rate irom here, we'e happy with where it is. It may bounce
around a little bit with the mix of sales ainong the automakers, that the U.S., European, Korean manufacturers tend to
be higher penetrated in production than the Japanese manufacturers. So as you watch market share move around a little
bit, you may see this fluctuate slightly, but it should stay right about where it is.

Now, I think it's a pretty good thing being in nearly two-thirds of automobile production. I don't have any great insight
into what car sales arc going to bc next year. Wc follow 21 pcoplc who put out cstimatcs ofcar sales. Wc can tell you
that since June that 12 of those 21 have updated their estimates, they have all updated their estimates and revised
downward their outlook for 2012 sales.

One initiated, the University ofMichigan I believe it was, at 13.5 million for next year. One Wall Street firm has
constantly reissued its 2012 forecast at a constant 13.9 million and seven people, mostly automakers, haven't updated
since June, they'e generally in the 14.3 ruillion range. My betting is that when they do update, they'l probably update
downward from what their current estimates arc.

The overall average of everybody out there is right now around 13.6 million, 13.7 million. Where it's going to come out
1 really don't know, we'l see in the next month. 1 thought November sales were great, that being up over last year at-
where was it? About 13.4%, 13.6%, I think, is great. But most notably, consumer sales were up 18% year-on-year,
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wliich is a, number that we te&id to look at that spikes or fall off in fleet volu&ne does»'t have &nuch of an impa&tt sa(ellitie
radio subscribers but growing consumer sales is a 'very good sign for us.

Depending on what you think the shape of the curve is for the auto&notive recovery, where you tl&ink U.S, auto sales
will ultimately get. to, you can run the math and get a pretty good sense as to where our enabled universe:is headed. So,
one of the ways to think 'about us might that w'e're'still in a build-out ph»se. i%hen w'e launched satellites while we
might have been able to cover all of the 48 states with tph] 3-9 (16:37) serviice availability that we really didn't cover
any cars because none of the cars had radios in them.

So we liad a, launch serv&ce through tbe aAermarket at Best Buy, Radio 'Sha&':k, Circa'it C&ty, get somebody to go out,
buy a radio, install it. It sits on the dashboard. You got wires and things like that. It was great, a great product., a lot
people really liked it.
the door, you tu&n on

We
the

&lid

radi
well on
0 oi you

it bu
tuln

t it'

on
not

the c
very easy, is it? It's a lot easier v ben you buy that new car, you open
ar and you I&ush ia button 'and it's playing.

And so where we are today is there are about &naybe just a little less than 40 million cars that, have been manufactured
v,ith a facto -installed satellite radio. There's robabl 3 million of those that Ere still sittino on lots waitine ito etP c & ~ g
sold, just normal inventory ir& auto&notive; So you'e g&&t 37 millioni on &the rl&ad today.

Well, ifyou take that 65% of automotive sales and just kind of run the math for whatever you think automotive sales
are going to settle out at — ifvou thinj; you'e goinu to be 14 millioii a year,15 million a year, we'l have our 65".'«.

You'e going to run through the next within about three years or so ithat ithe enabled universe of cars with the satelilite
radio on them will e&&cee'd 70 million. By the time'you get to the end of the decade, there v ill be 100.milliion cars on the
road with a factory-installed satellite radio.

To me, that reminds me a little bit of cable bacl& in the mid-80's. Wlien they'e still building out neighborhoods, the
were still the analyst follovnng, we'e talking about homes past and what the penetration ofhomes past was. So as we
head towards 100 million cars on the road. that we think there's a great &lppoirtun&ity fear lo'iig-ti:rm subscriber growtlh
here.

As you think about the cnmp'etitiVe e»virenment, I want ynu to'eat a cnuple of 'things i»& mind — that there are already
235 million cars on the road with an AM and FMradiO. That's going to continue to be an intensely competitive
cnvironmcnt. Thcrc arc 95 million srnartpboncs on thc road today. In manv of thc cars on thc road today, not l&ll ybt& bt&t

many of them have an aux-in jack in the car. It's pretty easy today to tal&e your stnartphone into the cai, plug it in, and
use your Internet radio service if that's what you want to do. As it trans out that we still seem. to compete very well
against both of those products, the AM and FM radio& as well as 1ntemet-ra&fio-enablled smartphones despite the fact
that we only have 37 million cars on the road.

Now there is a firm 1HSl'upplied global that Oame out with an estimate of connected car, I can tell you cormected car is
coming, right? So we know i). W'e thi'nk ifs gr'eat. &We think there are a lot of service opportunities for us m connected
car. Connected car Will -'cc'ording t&I IHSI and I (bink it's a. pretty good estimate — that by 2018, somewhere around 28
million cars on tbe road v ill be connected. They'l have easy IP connectivity avarilable on a built-in. product. Sio when i

you'e coming out towards tbe end of the decade, you'l have 235 billion AM and FM radios on the road. You'll have i

100 million satellite radios on the road and there'l probably be solidly over 30 million cars on the road thar ar'e

conncctcd and arc capabIe o/receiving IP services.

I like our competitive positioning. I think we'e done well competing against these tecliuologies so far. I like the
industrialization that's going on for us and the opportunity it gives us to continue to sell into the new vehicle market.
And in&neasingly, we'e ~&roing to findthat used car sales are a great&opportunity for growth for us. That when you look
at car transactions in the country, there are 50 million cars sold roughly in tlie United States every year. Only 13
milliou, 14 million of those are new cars, the rest is used. So as these 37 million cars that we have today move out of
first car ownership and into the used rar market, we'e going to~ 1&ave an~ opportumty to acquire additional subsc&ibers in
a way that isn't reflected in our numbers today.

All right. So along with all this growth comes improving leverage& hll right'& So you ban see from this and ove& the last
few years that we'e gone from being something in excess of seven'times levered„brought it down pretty quickly to

Page 4 ef 11

SXIM CRB DIR 00020713



Company Name: Sirius

Company Ticker: SIRi US

Date: 2011-1 2-05
Event Description: UBS Global Media 8

Communications Conference

Market Cap: 6,788.37

Current PX: 1.81

YTD Change{4): +.1799
YTD Change(%): +11.036

Bloornberg Estimates - EPS
Current Quarter: 0.004
Current Year: 0.040

Bloomberg Estimates - Sales
Current Quarter: 788.500
Current Year: 3024.364

less than half of that at the end of the third quarter based on the guidance that we'e provided to the market that we will
be about two times leveraged in terms ofnet debt to adjusted EBITDA by the end of next year.

And that opens up lots of opportunities for us. That would tell you that we have a lot of strategic flexibility that'
generating a lot of cash flow. It's an opportunity to perhaps be more acquisitive ifwe can find something interesting ont
there, looks like a good value, adds to our value proposition in some way. It's an opportunity to return capital to
shareholders and that certainly provides us with a great cushion for when things go wrong in a world we all know that
that happens from time to time.

We'e really driven down borrowing cost rapidly in tbe course of the last few years. But you can see it from the slide
that on the depths of the recession, February '09, 15% secured debt with a, huge equity component that — you'e
welcome, Ivtr. Malone and Mr. Maffei — that v e've cut that in half the — our long bonds are now trading below 7%. And
I think that there's an opportunity for us to continue to narrow the credit spread, implicit in those numbers as people see
us realize the growth, rea,lize the free cash flow and realize the reduced leverage,

When you kind of add all this up, all right, and you have good solid consistent long-term subscriber growth. You have
the same thing ci&ming through the revenue. The management ream has shown you an ability to manage cost we11 so it
comes down to EBITDA. Interest cxpcnsc will bc coming down, capital cxpcnditurcs arc dropping significantly that,
again, in the absence of the satellite spending for the next four years, you'l probably see them in the range of $70
nullion. No taxes to pay, one of the nice benefits of having NOLs„and what you get is a great fiee cash flow growth
story for quite some time.

We lilced the way we stack up from a competition perspective. We understand the world is a competitive market. We
tlunk it's a great thing, great for const&mers. We thh&k our satellite delivery system, despite connected car, despite 3G
networks. is a great compctitivc advantage.

Listening to the radio on your smartphone is probably not one of the most innovative uses ofyour smartphone, all right.
There's a lot of things we can do with a smartphone beyond listening to radio. While listening to radio is fun, that we
think broadcast spectrum and broadcast technologies have a. lot of meaning in a, world ivbere data plans are becoming
the norm, and data plans, by their nature, by the cost structures of the industry, should be variable. The more you
consume, the more you should pay. And from that perspective, broadcast becomes an incredibly efficient way to
oftload applications that are very heavy on r&etwork utilization.

Curated content is not going away, the idea that everybody wants to abvays find the one thing tliat they want to do, with
no help from anybody else, doesn't make any sense. That none of us, live our lives that way. Our newspaper is curated
ci&ntent, it does&&'t matter whether you get it online, or whether you get it in print. Yahoo, MSN, they are — AOL, are a11

homepages that are curated content. The Huffington Post is curated content. The broadcast networks are curated
content, your cable system, you satellite television system, it's all curated content.

So we believe that it is a consumer convenience., and consumers value organizing content whether it's organizing
music, organizing news, organizing talk, sports, whether you organize the programs during the day by what shows at
what hour, or whether you simply tell them what channel it's on and what's on that channel at v,hat time. It's all a way
of adding value to subscribers and we just don't see that going away.

Our agreements with the automotive companies are all long-term agreements that we have new chipset technologies
that the auto companies vill be adopting over the course of the next couple of years. That great relationships there and
long-term OEM agreements are a very strong asset of the company. The $ 8 billion ofNOLs we have will clearly
benefit shareholders. The subscription model we thinlc is a great way of doing business, we saw how it protects the
downside associated with revenue and operating performance in the midst of one of the world's worst recessions any of
us have ever seen. And it will continue to pay benefits in the future.

And at the end of the day, we'i'e doing one thing: we'e all about satellite radio, all about what you hear when you turn
on. that radio. There are additional features, functionalities, services that we add to enrich that subscription experience.
But in fact, the team is focused on delivering the very best that we can out of satellite radio, and that's what we think is
going to drive returns for shareholders in the long term.
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It's tough to gauge. I get asked, "Well, how much chum is it going to generate?" It's almost impossible to know the
answer to that question. That we'e got thoughts on wliat it might db, that one of the'things that we know for sure is
that it's much easier to keep a subscriber that you have already converted than it~is to convert a subscriber. So we'l

er that we have today including through managing through a reaction tc increased
customers now of the price increase. That the notifications go out based on renewal
avc bccn notified. That thc subscribers whose quaj&tcrly, semiannual, annual,
over in January, that they'e been notified,

v&ork hard to retain every subscrib
prices. We'e begun notifying our
dates so thc monthly subscribers h
two-year, three-year plans that roll

We haven't seen so far a much ofia response to tbei increase. We haven't seen a significant upswing in complaint calls or
anything lilce that but it hasn't hit the credit cards yet, right. So some of the IIIilling statements are out but 80'.4'of tbe
self-pay subscriber base is on credit card or debit card and we'l probabl'y see ths reaction corue more after it hits the
cards than in advance. But so far, early returns are good,

In terms of long-term pricing strategy, one of the things that we have to bear in mind is that because most of our
subsciibers pay us in advance and not just monthly in advance, they're paying us a year or more in advance, over half
of the self-pay base is a year pr lqnger in terms of advanced payments that when you change prices, it actually takes a
while to work through the base. Tn fa&.;t, it takes about 18 months for price changes tcI work their way fully through the
base of a. company.

And so while wc haven't made any decisions on it when cvcry price incrcasc takes 18 months to roll tluough, it's kind'f
hard. We'e often been asked, "Would you do annual price increases?" Well, it's sort ofhard to do anmial price

increases if it takes 18 montlis to roll tlirough and think about it especially. for many of our subscribers, about 20'xo of
them have a second, 'third, fourth radio. So ancl they don't necessarily renew at the same time. So if you have cl&ne ijadid
that renews in December, yoii have another orle that renews in June and then ifwe'e: increasing prices amiua11y, we'e
constantly sending you lcttcrs, notifying you ofprIce incrcascs. So while wc haven't addrcsscd it in terms of any firm'olicythat kind of cadence of communications with our subscribers will probably help inform our pricing decisions
golllg torward.

This is the first base price increase that goes across the board sijnce twe launched~service 10 years ago. There's been a lot
ofprogramming that's been added, a, lot of feature& ancl functionality added to our subscribers. Generally, I thinlc it yo0
look across the media. landscape, you'd find a. simuf&cant level ofprice increases over the course of the last 10 years, so
we do believe that this will go through, it'l do well with our subscnbers and then we'l consider price increase
strategies in the future.

So wc have a price increase going into cffcct on January 1 that if— I often gct asked "What's thc effect of that going to
be?" Well, I would expect that we'e going to, with the price in0rease, hkve lower co)iverSion'hat& of tMw car sales into
subscriptions than we would if v&'e didn't mcrease the price. I would thuik that we'e going to have higher self-pay clnun
with the price increase than we would ifwe didn't increase the price. But at the end of it, I think we'e going to end up
with more subscribers, rrlore revenue and more free cash flow af'ter doing the price increase than what we have toclay.
So it's a good thing for tbc business.
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&Q - John Janedis): Thaiik yon. Any questions fiom the audience?

&Q): I was just wondering as firr as what's the status, when you expect to have 2.0 fully rolled out and what the status
ofLinings is at this point. I wasn't sure ifBest Buy or if it's actually out at retail at this...

&A — David J. Frea~: Sorry, thc status ofwhat?

&Q): Of the Links, the new hardware product?

&A - David J. Frear&: 2.0 is a sort ofa serial rollout, all right? There are multiple components to ia aad it's in part
prograxuming, it's in part features and functionality fiom on the IP product set, it's in part changes ia chipset
technology, features aad functionality on the satellite radio part ofthe service.

So I think as yoa look at it, the 2.0 chips will go into their first car in the middle ofnext year with model year 2013
that'l bring it to thc OEM market Wc'll have a retail product out shortly that has thc 2.0 functionality in it. Thc rclcase
ofour — released it on the IP platform also should come shortly. But then what you should expect is that there'l be sort
ofan initial launch of it and then we'l continue to roll our more and more features with it.

So, for instance, the availability ofon-demand content that the — how much is available m bring down will continue to
expand over time. So some ofthe 2.0 is already out there, all right, the Hispanic channels are out there that the — we
have a product at retail now that picks that up as we — it'l be a little while before that chipset gets rolled out into
automotive production, but you should think of it as an evolutionary introduction into the markets.

&Q&: As you go through contract negotiations with the content providers, what's the risk that you don't come to an
agreement on a cextain content package'! And what's the possibility that the content providers, say the NFL, could
decide just to offer their content directly to consumers through the smartphones aad the Internet?

&A - David J. Freaxo'ell, the content arrangements we have now with all of the what we call the third-party
programxaiag providexs, are not exclusive to wireless service today, so that they axe fiee to go out and cut deals with
the wireless carriers, they'e free to go out and offer their programming online, That we'e just in the satellite radio
business, we understand that we compete against a lot of other stuff and that's okay.

One ofthe things that's changed a little bit is that when we were negotiating a lot of these coatrack, six aad seven years
ago, and wc werc streaming our scrvicc online, wc said to a lot of thcsc programming providcrs, "Hcy, let us
incorporate the audio feeds that we'e providing across the satellite system into our onliae offning as well, so that our
subscribers can enjoy the same Sirius XM-branded pxagrsxaming package online that they get in vehicle."

Generally, several years ago, the reaction was, no way. That's tremendous value to us, we have our own plan, we'e
going to make huge sums ofmoney doing %is. That's what they learned over the course of the last several years, is that
they can sti11 pursue their own online initiatives, which continue to change as everybody continues to 'leam more about
consumer behavior on thc Intcmct. But that, incorporating it into thc Sirius XM-branded programing lineup docsn't
really compete with what they do at all. So in the new contract with the NFL, for instance, the play-by-play of all the
games is available on our Internet sexvice now,

Now, not everybody has the same view, all right. So we go out, we ask for that, so raost of the — I'm not sore if it's all,
but certainly most ofthe new services realize that we don't really compete with what they'e doing online. We'e not
showing video, all right. So the new services allowed us to incorporate it in a few years ago, the sports leagues are
beginning to roll in. And I think it's one of these things that as each year goes by, we'l be aiore aad more successful at
making it vixtually indistinguishable to a consumer whether they'e listening online or via satellite.

&Q): Two related questions, is it technologically possible for you guys to feed Internet-enabled radio services through
the satellite iafras1ructure. And thea s, follow up to that, if so, have you guys entertained or umsidered or at least
evaluated what a commercial arrangement might look like for these Web radio services which are trying to get in the
cars? And as you said, ifthere are only going to be at 30 million cars at the ead ofthe decade, there might be some
guys out there that want to accelerate that. And to the extent that Sirius can get some ofthose senses onto fixeir
platforxn, that might be content that costs you nothing because they'e able to monetize through their ads or however
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(Q&: Sorry, just a foflow-up '[indiscetniblej Pandora creep (41111) tl&roi&gh Sirius XM satellites and, if tl&at was even
possible, is there any'ort of Web service arrangement that you might consider in the future? Do you know what l,
mean? The other half coming through Sirius effectively.

content disiribution networks.

(A - David J. Frear&: Yes so — it wouldn't make — in my mind. I can't speak for Pandora, because I'm not th(m, right?
If I were over there managing that company, I wouldn't spend any tnl&e figuring out how I could get off the Internet and
get on to satellite. Pandora today, none of the Internet radio — it doesn't matter whether it's Pandora, Spotify, MOG,
RDO, pick anyone — none of them make any investment in anything other than the servers that send their service out to
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(Q&: David, two follow-up cjues&ons on that. Do you think there is any difference in the competitive environtnent for'
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(A — David J. Frear &: So, first of all, right, w
necessarily mean than any change has taken p1

improve, which is really What the questiol& is 8
going to get more and mpre capable, right? Yo

know that 4G versus 3G are marketing terms! right'! They don'
n underlying network technology. Hut as the netw&&rk technologies
, there's no doubt that data networks in the wireless industry are
going to del:iver faster speeds, but they'e going to figure out things

like streaming applications and what they do to network capacity,

Streaming applications are a night&narc for wireless network operators, 'but they'e snla&t guys, eventually they'l fi'gure
out how they can marupulate them in 6 way and maybe its caching teclrnologies. 1 mean storage is cheap. And so
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maybe ifyou drip down a lot of content, leave it stored on the device that'l help offload the network.

At the end of the day, you'e still going to have usage driving the cost. And it may be we'l get to a point where the
pricing plans to consumers that the amount they use is largely invisible to them and they'l be completely insensitive to
the applications and how much data they'e using. I suspect that many people in the country will continue to manage
their wallets and if they can offload services that they will.

All that beiug said. our plan is to make our service available on all platforms. So to the extent that the IP platforin
improves, to the extent that streaming applications are engineered to work better across wireless networks, I think we'l
benefit from that as well.

&Q&: Thank you.

&Q&: Thank you. I believe that Liberty has the opportunity to move to a greater than 50% stake in March. What's your
expectation on whether they v ould do that? And how much would they actually have to own in order to be able to take
advantage of some of the NOLs that your company has?

&A — David J. I'rear&: Okay. So in terms of using the NOLs, the tax code provides they need to go to 80%, right, in
order to tax corrsolidate. So that would be the answer to that. Tf Liberty wants to use the Sirius XM NOLs directly
they'd have to take their position up to about 80%. In terms ofwhat arc their intentions with rcspcct to going north of
50'/o, I really don't know, you'd have to ask Greg.

&Q&: lust two follow-up questions, Just curious, as far as Sirius 6 goes v:hen that's in place and I assume maybe
operational in the second quarter or something like that, what will you use that additional capacity for? Is that going to
be part of tbe Sirius Constellation? I'm assuming so. And I was just trying to get a little idea of what you'l use the
additional capacity for.

&A — David J. Frear&: Sorry. The question started with SMH or...

&Q&: No, no. I'm sorry, for Sirius 6, the new satellite. I'm just trying to get an idea what you'l use the additional
capacity for.

&A - David J. Frear&: Yeah. Sirius 6, it's not an expansiorr of capacity. It'6 effectively getting ahead of the end of life
for thc existing constellation, right. So thc Sirius 5 was thc first rcplaccmcnt satellites that wc launched that, I think
about two years ago. And Sirius 6 will be the second of the replacement satellites for the Sirius Constellation. The
original HIEO satellites now have an end-of-service life that is in roughly 2015 tlrat in the satellite business, you tend to
v;ant to get your replacements up a few years in advance of when your current generation.'s going to die. You never
know, bad things happen sometimes with rockets. And so if you v:ere to have a launch failure, or if a satelli1e
successfully launched in the function as intended, when it got to its on-orbit position, you still need time in the schedule
to be able to get a replacement up, so you tend to go up a couple ofyears early.

&Q&; Hi, could you talk a little bit about conversion, range of conversion rates between different automakers, what'
the low, what's the lugh? And long-terai, I mean, you could — I have a hypothesis that it's going to decline over time.
Do you agree with that? Oo you think longer-tenn, you'e going to see conversion falling and where do you thuR it
stabilizes, if you do?

&A - David J. Freer&: I don't necessarily see it falling, but it certainly fell as we increased penetration, all right. So
v'hen you went &om being in 20"/o of the cars or maybe converting 50% or so of the opportunities, and now that we'e
in 65'/o of the cars, you'e converting 46%, so it comes down somewhat. But I don't see it coming down in the
long-term. Now, ifyou were to go to standard, thea. yeah, I would thirrk that it would probably come down, if we went
into 100% of the cars, I think it would be less than it would be today.

The range, really varies, and it tends to move consistent with the price of the car, which is it tends to be consistent with
the incomes, all right? And so very high-end cars are going to convert at better rates than low-end cars. So for instance,
ifwe have some models that convert north of 70"/o, we have other models that convert below 30"ro. I tlunk that on tbe
low end of the coaversion, that it's not all explained by income differential. That we find that with some of the lower
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communication. So one of the things that we'e worked ve&ry hard on
stems integrated'. I c«n't te11 y'ou hov& important it is to get a welcome

kit to a. subscriber when the car still has a new car smell in it. You get a big difference in conversion rate if you get the
customer name and address and you start marketing to them within a couple ofweeks of purchasing the car as opposed
to a month or so later. We'e just found and the great thing about having 21 mil]iion subscribers and all these
transactions is that you get statist'ically

si&mificant
'samples of ailmoSt ev'erything'.

And so f'rom a numbers perspective, there's been reemmrkable, statisfica1 consistency. 1 joiined the company, thrl;re are
120,000 subscribers. There' 21 rr&illior& now. And we'e just srjen rbmaikablie& siatis&dca) consistency ai;ross theyean'.'s

area of conversioo.And so, for instance„ in tb — if
ally'n
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an OEM, I want to call it forgets, but if they forget to send us «sale
get it. We just kuov it will. And so going through the protocols of i

the auto corn[&any and Sirius XM has been a big deal, We'e seen
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Any other questions? We got a couple of minutes 1

~Q&: I was just curious, do ou brcak down at aH on 'our subscxibcr nrrmbcrs? How man arc, or do ou 1

&A - David J. I&"rear&: I have estimates that we use internally that we 4'aveir't gone lrubh c with them yet. In la&rge part!,
because it's not as easy as you might thinlf to figure out whethe'r or hat 0 car'as changed hands, right. So a good
cxamplc that ifa radio g6cs from my name to my daughter's name that:it may shaw 'up as a used car, right, Sol wc'Irc
still working through the matcbiog pratocols to make sure that twe knoik what a 'second owner is.

It's easy when it comes through a, used car trial, right. And so when we get a. sale reported to us from one of the dealers
out there that says, "Hey, I just sr)ld a, useful ~," tliat's great. But at this point in riine, the majority of our react ivatiioos&
the overwhelming rnajorlty, just come back as opposed to being associalted v, itbi a used car trial program, They just
come back.

y y rave an&y way
ofknowing how ruany are used car owners versus new car owriers?

That's something I sink is gaod rrew4 for long-terhx subscriberigrowth. iThat whien you look at the awareness among
unaided awareness among new car buyers, it's over 90%. Over 90'N& of fhe peoplie buying a new car know there's a,

satellite radio in the Car. I was very surpriSed Wheri we ran a survey twa years ago to find that they'e pleased to find
that rrnaided awareness among used car buyers was over 70'/0. And so, we'e in the early stages now of rolling out
information exchange programs throughout the auto dealerships. We have them with the OEVIs. So anything centIally'oordinated,we get that )nfotm on

New car sales, v&e get it. Certified pre-owned vehicles, we get that because those are ceritrally-coordi&nate&d programs.
13ut the vast majority, probably 95 "r'o afused car sales either take place in privately-riegoldate&d transactions or they talre
place by franchise and independent dealers outside of an OEM-sponsored pro~am and then the dealers are ori their
oesi. They mar&age that information on their own. So we have athirdparty provider that is working with usta sigr&

these dealers up on inforoiation exchange programs.

What docs tbc dcalcr gct for it? Well, thc dealer gets a 90-day subscription frcc for thc consurncr& you can market as
part of the value associated with that car. What we get is tbe cu'storner name aud address information and that gives us
the opportunity to market directly to iliose potential new subscribers,
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David J. Frear
So, thank you A&r your time today. We really appreriatc it.

John Janedis
Thank you, David.

--r-.'-'.'- «~.'««.',;:"'.~-« ".
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~ Jolm C. Malone
William D. Myers

MANAGEMENT DISCUSSION SECTION

Courtnee Chun Ulrich
Hi. Good mor~g. Wclcomc to Liberty Media's Investor Mccting. I'm Courtncc Ulrich, VP of Investor Relations. As
you all saw, we had some announcements this morning, and we'l talk about more — talk more about those shortly. We
have a great day planned for you. We'e got presentations from Liberty, from Sirius, lrom Starz, from Barnes 8c Noble
aud from Live Nation.

As you can see outside, we have the shopping experience again this year. Please make sure you check it out. These
deals wifl bc good through Sunday, so plcasc go ahead and buy soructhing, And one other logistical thing, when you
walk in aud you checked in, you should have gotten a ticket for your gift bag for this year. Ifyou go up to the second
floor balcony, you can pick that up. And please hy and do that before 1 p.m. today.

So with that, I'd like to introduce Greg Ma ffei, Liberty's President and CEO.

Gregory 8. Maffei
Thank you, Courtnee. Well thank you all for joining us today. And in continuing the music theme we'e ltad is about
Coming Together...Right Nov'. So we announced this morning tltat we were combimng Liberty Starz and Liberty
Capital, conversion ratio of 0.88 shares of LCAP for each LSTZ share. Some ofyou have — may seen that we'e
creating a new ticker, LMC, and there'l be LMCA and LMCB for Liberty Media Corporation. And we expect that deal
to close in about 10 days.

In addition, we announced we raised $ 1.5 billion ofdebt, $ 1 billion under revoking credit facility, of which we
act.ually orrly drew $5 iuilliou to ruake sure ii, worked aud $500 irullion under a, terrrr loau. Chris Shearr, our uew CFO,
is gomg to talk more about the terms of that debt. And we increased our repurcha.se authorization. We had a,

authorization at Starz; wc had an authorization at Capital. Togcthcr, they werc around $900 million. Wc went up to
$ 1.25 billion bctwccn thc two, thc newly created LMCA aud B.

Why we are doing it? And why now? 1"irst, we think it was an excellent time to raise capital. We liked the spreads that
we could raise the money at, aud we liked the fact. we could raise money. Despite the fact that the European banks
largely didn'( show up 1'or our credit-raising opportunity, we siill were able to be quite successful aud then raised ihe
money that, we think, are very attractive at terrus. Kudos to our new Treasurer, Neal Dermer, So we thought it was a

Page 1 of 32

SX Trial Ex.
SXM CRB DIR 00020733

SX Kx. 216-Rp



!'=

Capitai,rty Media,

PA US

Company Name: Libe

Company Ticker: LCA

Date: 2011-11-17
Event Description: investor Mesting

Market Cap: 6,397A4
Current IPX: 78.40
YTD Change($}: +15.84
YTD Change(%): +25.320

Bioemberg Estimates - EPS
Current Quarter: -0.110
Current Year: 3.136

'IOE&mberg Estimatesl- Sales
Current Quarter: 117.256
Current Year: 964.600

good tlnlc to ra&ac nloncy

That having been sai
Liberty Starz missio
opportunities. We do
some of those today.

d, we have
luce

e

eek'o ulg attl
d crea
stofo

tive investment opportunities, consistent ivith the Stanz mission-
iberty Starz. Aud we really haven't been able, to find those

ltunities as Liberty!Capital..And we'e talked — will talk more about

ac
ted L
ppo

spun
ave a

rl — s

, how
we

ver, h

Liberty Starz„Starz being, in our judgment, under-levered. at no leverage
imes 1 vera e we EI&nl Iexauerbated thatI roblem" created more cash tha

balanceghtAnd by creating the ri
now bavin theoretic

sheet for
ut threg allyupto abo et C g, y p t

Liberty Statz could&Iiot invest, in our judgment, wisely.

I,'

E"

E

turc holds. Llberiyhas been an CVolvulg aln&nal since well before I got here! and
here. And I suspect we will conttinue'tO euolv'e after I'tn hdre. But that flexibilitycontinued to evolve while 1'nl

increases with this transaction

So this combination made sense in terms ofwho could raise capital, how to best capitalize Starz and then who would be
able to utilize that capital. to thc bcncit of both sets of shareholders? Wc crcatcd grcatcr flcxlbility for future
rcstructurings or spins. Some people asked! gosh, where v as the Starz spin? Where was the this? Where's the Sirius
spin? Who knows what our fu we'e
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despite the fact that they were g and 0 and 9 and 0. And we eliminated that really great name, CapStarz. Mostly, it'
worked. We'e had great out performance against our peers in the market, both longer tenn and more recently. A&id this
is looking at the new LCAP,!which is! really the new LMCA. Y}'c haydn'tl quite gdt thEI ticker when we did the slides.
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ve been improving and opportirnitics abound. And lastly, we bel)eve'aldigital distributions that arc compatible with both our partners on
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growth path of SiriusXM,
Mel about that. We wan
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things, including add

It's been a great IgroWth II&ath und, in our j udgnlent, it still goes Ltn. And
t to capitalize on our strategic investments. Live Nation has a, great
. Both of'those ate oI5porhmities for nt, potentiially, to do mterestingle's got a tiger by the tail

more capital.

We want to rationalize some of our non-core assets. We have investments which are wonderful. I. like getting the
dividend on the CenturyLink stock, But the reality is, CenturyLink is not a strategic 'asset for Liberty. And ifwe had
alternative use for the cash, v!hich we v il1l, T suspect, E&ver time, we would redeploy.

oppoltu&&itics there and wc'll capitalize on that.

We have still — and Chris will talk abi&ut this more — Chris Shel&a — we I till have balance sheet strength; opportlmities to
lcvcragc Starz morc by drawing that revolving credit facility. Do other things so wc could raise morc capital,:ifwc
found the right opportunity. And, lastly, there still remains a, dircount in om stock. It's tightened, but there's still
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One ofthe key things that we do at Liberty is live in a world that is being niassively disrupted by the digital changes.
No business, perhaps, has been as disrupted as the Media business, with new ways to consume media from — and Qhj
random act» (7:40), that's device independence, mobility, internet, satellite, tablets. New distribution model» have been
crcatcd, some of which wc'vc participated with and some ofwhich scarc us.

There're traditional distribution forms that are challenged. How do they leverage their audience? What rate do they
decay at? There's new content out there, which is finding ways to be exploited, but also trying to rise above the clutter.
The new payment models. Social's a big factor, and the market reaction; all those, What we spend a lot of time doing is
trying to figure out all of those trends, what is it going to do to some of the companies we'e invested in? And what is it
going to dn to some of the cnmpanie» we might want to invest in? And trying to sort through that alternatives, those
changes, those implications, is critical to building value at Liberty Media.

And ifyou look, in some cases, we'e just said„ the digital handwriting is going to condemn these businesses. And
we'e made some timely sales. We'e got a — On Command, we sold the business for 90% cash and 10% stock. The
stock ran a little on the merger. We hedged the 10%, and the hedge ended up being worth more than the combined total
of the companies. So the acquirer and On Command were worth less than our hedge. So we felt very good about
getting out of the way of the freight train of internet access that was overrunxxing that. Now, xnaybe LodgeNet will
rebuild the business, but we — it's a timely sale,

OpenTV was another example where, as the world was changing, we saw that digital distribution, that digital changes
were not going to be great for this. And we had a timely sale on OpenTV. And there are others.

Soxnetimes, our bet has been the other way. The market or elements of the market or the seller has bet that digital is
going to crush the business or — at various times. And that. hasn't been the only case, but they were surely some who
thought lack of a high-spccd data, connection was going to take DIRECTV down. Wc sav; thc value of cxclusivc
content, of focus on video, of HD, ofLatin America and stuck with it; made it swap out ofour News Corp. stock for
DIRECTV, which was very profitable.

SiriusxM. When we invested, there were lots of fears. But among them was — and there still is out there — this looming
idea, that Internet radio was going to run this business over. Not our belief. Our believe is, lots ofopportunities still to
g& .

And Starz. What is going to happen to Starz in a digital distribution world? What opportunities are created? How does
that play out? We thuN there's lots to be done, still, and lots ofpositive stuffto be done.

And, in some cases, that transition, even within industries which are being chewed up, has created new opportunities.
Live Nation has been a beneficiary of the fact that artists really don't have a way to maire much money through the
traditional album, which was sort of an artificial concept, anyway. And touring has become a much larger piece of the
pie. Concert promotion, ticketing, management, the e-commerce and sponsorship opportunities that are around — that
are about that have become hugely valuable. And we'd like to think we'e riding that trend with our investment in Live
Nation and Barnes k, Noble,

Digital distribution is going to change dramatically the bookseller business — is changing the bookseller business. But
Bamcs k Noble has bccn very smart, in our judgment, about competing in thc tablet space and thc cRcadcr space
through the strength of its service and interplay with its physical assets — its stores — in a great way. And we'd like to
tlunk v'e made the right bet in somebody who's going to be able to leverage the digital distribution changes.

So one of our goals is to work tlxrough each ofour businesses. What can we do to protect it? What can we do to be on
the right side of these changes, or ifwe can't get out of them? And when we deploy new capital, we think about what
we can do going forward.

Starz has had great momentum, and Chris is going to talk about it more — Chris Albrecht. Growth in subscriber
accounts; good growth in OIBDA. And if you look at the OIBDA trend at Starz, this asset, which is some — maybe it
was challenged in the marketplaces. Trade is what's challenged. It's risen from the mid-100s to nearly $400 last year to,
analyst expectations, mid-400s this years. It's had a great growth trend. That niomentum has continued, particularly at
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Switching to Sirius. That has, been a tremendous investment. Bven.though the stock is down a bunch from its bighi, in i

the old LCAPA basis, we have $92 of share value. Obviously, because of how v& e issue the shares of the new LMC, ital
be less per LMC share, but still an important part of the valuation of the new LMC. We'e had incredible returns there,
both on the equity side but also money we pocketed f'rom being in the bonds and the bank debt. And their guidance, we
think„ is very positive for 20)2. And '.vIel has been, very good ait making sure his guidance is an achievable target. And
we still love it.

We think there's strong consumer acceptance and demand for the ploduct. We think that the price increase is 0 greiat

'll expand
t consu

ear-end

There're a. bunch of innovations around the new laurich of Sirius 2.0 which
cr acceptance. They'e coritinuing to reduce theiir financial leverage;
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The opportunity to increase the car market to grow& outside of our control, but it,'s sort of an upside. The opportunity in
telematics. They have a great little telematics business todriy, a'Iready, for planes and. for boats, The opportunily to do
more on the car set. A11 that'5 going to lead to iising cash tlow with reduced expe&Iditure& around satellites, protected by
a great tax shield and thc opportunity to return capital. Lots of i,ood thi&ilgs that fvc liike; our kind of business.

Live Nation. It's doing a great job executing on its strate~&, The things that were out1ined when we nlade — when we
first got there, we made our incremental investment, are coming to pass. Growing intematiorial, both in the venues and
promotion, and the opportunity to improve ticketing efficiency through greater investments in te«bnology — fi'ankl'y,
have been underinvested in, They'e doing it iigbt now. We thiIIIc there's a great opportunity under Nathan Hubbard and
what Michael Rapino's going to talk about.

Realizing on the merger savings and benefits, capitalizing on e-coilnnerce traffic, it has one of tbe largest e-commerce
sites around. Hasn't historically capitalized on, that,; is capitalizing o&n now, and more to come. Utilizing social!,driving'nnovations,dynamic pricing and mobile, and a great concert line-up for 2012.

Bames Ec Noble, y eat story. Profitino~ &om the demise ofBorders. Doihg Such to drive'the bookstore side — college
bookstore side and get value, obviously, we think bas a great interplay betw'een the physical stores. the eBook service,
thc cRcadcr and thc tablets& and has done a, really masterful job. Whcrc Inany have failed. in thc tablet side, they'vc: hacl
great success. It's early, but we IiIce what we see.

I'e talked about the terms ah eady ofour investment. And some of these details,, which VV'illiam Lynch will go into a
lot Inore, gained 27 F&& of the eBook and eReader market. Realize, tbiat's a rester share of the marketplace thari theiy
have the physical boolc niarlcet. So one of the few guys who's been able to take their share in physical and Inake it
greater — and a bricks-and-mortar guy — make it greater in the e-space.

1

y Media Bloomberg Estimates - EPS
A US Current Quarter: -0.110 ~

Current Year: 3.136 i

stor Me Bloomberg Estimatesi- Sales
I

Current Quarter: 117.250
k-

Current Yean 984.600

i'iracle Day, Camelot, bpartacus
Magic City, the next season of B&.

talked about for a, while trymg to
increase our opportunities around
Vinci's Demons.

We put in new distri eements wi
an asset which was b one which
v"e continue to grow rs&,we don'
thc story, but anothc ity for us to

&, =

oppoitunity. There's potential for more They'e going to leverage their content and distribution costs. They hkve been
! and they can do more. 1Vl

are fascinating and, I thi 111

expect to be about three

i

I

[

I

Lots of good stuff on the new tablet and lots ofgood stuff on the new eReacler upgrade and lots of applications out
there. It's a complicated stoiy in. some ways. And it's one that we'e working to simplify because, like Herman Cain,
Liberty is all about simplicity. So we Pave a 9-,9-9 plan. 9 tickets, 9i originali series, $9.99 for an eBook, the '90s on 9 on
SiriusXM. And, if you're still inclined, yon catI gn get this NOOK book; 999 bli) lianitly thought-Out Ways to make
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money. It's our required reading at Liberty Media.

So with that, let me turn it over to our new CFO, Chris Shean. And ifyou were here for the Liberty Interactive
presentation, you 1&now he was challenged to give three slides. As a test, he was so good, we'e going to let him give
five slides this time.

Christopher W. Shean
That's great. Thanks, Cireg. So, as we announ&:ed this morning, our Starz financing just got competed. What does this
do for us? Well it gives us access to $ 1.5 billion of capital at what we believe to be very good terms; a five-year
maturity, very reasonable rates, modest covenants. So we'e quite pleased with that. Look forward to applying that
capitaL What does it do for our balance sheet? Well if you look at this on a pro forina basis with the two tracking stocks
combined, we would have cash on the balance sheet of $2.7 billion, with an additional $ 1 billion or roughly $ 1 billion
of capacity under the storage credit facility. As well as have access to excess public securities, above and beyond what'

already pledged in our share barrowing arrangements, of $1.1 billion.

So this gives us up to $ 5 billion of capital in which to do things. And obviously, as Greg has mcntioncd, sornc of thc
things that we may do increase our positions in some of our already-strategic investments. We may look for new,
opportunistic things to invest in, much like we just did with Bames & Noble. aud take advantage of these weak markets
to repurchase our stock, So v;e're excited about the opportunities to deploy this capitaL

This is a little different view of the balance sheet, very summarized, but it depicts these sirong metrics that I was just
going through. I will point out that in the current liabilities are the short against-the-boxes obligation as well as the debt
rclatcd to our little lcvcragcd bond fund, both of v:hich will bc satisfied cvcntually with long-term assets. So that isn'
as dirc as onc might think. So pretty strong liquidity position.

And when we look at ourselves, tins is just a view of the sum-of-the-parts snapshot of our assets and what we think
they could be woith compared to oor trading value. And you ca,n see that, depending on your tax assumption, we seem
to be missing quite a lot of value out there from a, trading perspective. And I think you'e likely to see us use this fixe
power that we have to take advantage of this disconnect in the market.

So that's all I had. I guess with this, I will turn it over to Chris Albrecht, who's going to go in to Starz in more depth.

Chris Albrecht
[Video Presentationj

Good morning. I have to say I'm still in shock. I walked in here this morning and found out I now — I no longer have
my own ticker. I mean, okay, it was a tracker ticker, but it was still a, ticker and it was my ticker. And it was such a
great conversation staiter. 1 guess it's not quite as important nov: since I recently got married. But 1 have a feeling my
v, ife knew something because I sensed she was treating me with a little less respect as I was getting ready to come over
herc.

I also — I want to apologize because I have a head cold, although in my head, it feels like I'm channeling Brenda
Vaccaro. John and I probably are the only people here that remember Brenda Vaccaro. But actually, in truth, I lost my
voice last night at dinner, shoutiog down Rich Greenfield, and he was sitting next to me, okay. So we'e going to talk to
you about Starz, which is part ofLiberty Media, as 1 just learned.

So since meeting with you last year, our business has grown; I'rn going to tall& to you about that. We scaled our
subscriber base levels, v hich are going to allow us to do a lot of things, including grow our business. And v'e've
solidified our standing as a foll-fledged player in the orimnal programming space, which [ph] eventual (23:32)
originals. We'e got access — long-term access, key phrase — to some ofHollywood's finest theatricals. And we'e in a
great place now to refine and expand our product offering to distributors.

Page 5 of 32

SXM CRB OIR 00020T37



Company Name: Liberty M

Company Ticker: LCAPA

Date: 2011-11-17
Event Description: investor

ed la
US

Ca(Xital,

eting

Market Cap: 6,397A4 'urrentIPX: r 8AQ'TD

Change(8): +16.64
YTD Change(%1: +26.320

'Bioomberg Estimatesi- EP8
Current Quarter: -0.'110 'urrentYear: 3.136

Biocmberg Estimates,-8ajes
Curren~ Qua~sr: «7.260
Current Year: 964.600

I do want to tell you that timing is important. And one of the things that we are workixxg on, the year has its erid arid it'
nice — fits nicely into a calendar but doesn.'t always fit nicely into the why that things happen.

So given some of the thirxgs of the pa6t — and We'H talk about tllxose in little bit — ~ one~ ofthe things that we'e going to-
that we are focusing on right now — we need to focus on the next few months — is continuing to restore our relationships
with some of our key distributors, And v, e're in. the process of doing that. And I'm very confident that we'e on the right
track. They want to do it, We want to do it. And it will get done.

that are out there. Every time I pick up
or another.

As I said before, we talk to every legi
foxwvard and examine and review,all
that we have going into 2012', since n
to bc. I think wc'rc on a very good tra

the pap

or for our product. iAnd we iwilli be prudently aggressive ks wb go
nities. So I thitxk that Will probably (mp(xct some of the trajectory i

g with any of these deals is as quick as, certainly, we might 11ke it
ing to talk morc a.'bout that as wc go foxward.

stribut
pportu
deaiin

wc i'c go

tunate dx

of these o
Dthiug i'k,and

So just to kind of give yqu a 1little bit Of a Snapshot„Stmz and Encore, flagship c'bannels, have had coxxsistent growth ixt

tboth consxgnment and our fixed affilxates. And that s even in this tough economic chmate, I rrxean, yo'u see the years a
the bottom of some of those — I'm looking dov n here; looking iip there — see the years at the bottom of some Of those
stacks. That's a. pretty good accomplishment.

And to put it into number salces, just go a little xno
the back of a differexxtiated ccrntexxt offering. As I a

re on that, the five-year growth spurt, we'e been able to do tlxat on
aid before, we have a lot of flexibility in how xve distribute our
a lot of options, hopefully, to utilize these, things in increasingly
customer. And, obviously, ix also gives us an opportunity withi that

senzces. And this gives our -Just core disixibutors
interesting packages,of advantage; us, them and the
flexibility to work with new distributors.

We heard recently — I think we talked about — a li
realizing — some of them,'learly '- that they nccd t

ttle bit about this on oiiir cai11 the other dlay- that our distributors are
o put morc cmplrasis on growing .thc premium catcgoiy. Prbmixtm

category has historically been a great category for the televisiorlx bukineks. Itis pxjlled through lot of technologies. It'
helped establish a lot of dislrjbutors. It's helped grow a lot of chaxxnels. And it has a preirdum feel. It has a premium
quality to it. And it's important that all of the premium brands Work togathexr to xrnakxt sure that tlxjs very important
category gets focused on by these distributors becAuse it i» a win-win.

And we'e going to talk about growth,and,grow. ww well; grow., we must. Axxd one of the ways that we'e going to get xo

do thatis on the back of our oxiainals. Gre~ showed ou some ofth'e slides. ~I showed ou a, liittle bit of slides, but we'eY y
going to show you a,couple af clips in a, couple minutes. But originals are really'the key to how we'e going to
differentiate ourselves. Whexx I starteri doing origiixal programnung in the preinium category, there were four broadcast
networks doing it, Now there's 40 channels, at least — I don'tlcxxow I haven.'t counted them-- doing original
programming; all of them differentiated; all of thenx doing — not all of them, but a loi of them. doing a really good job.
And many of them spending real money on getting those shows on the air.

And for Starz, it's vexy iinpoitant that in our category and just in television, in general, we differentiate ourselves
because that is the way oxxr brand, becomes something that gets to the on the top of the mind of the distributors,
subscribers and potential subscTibers.

So originals bas clearly become one of the best ways to do that, We'e scahng xrp to 50 hours a week. It's a. number that
wc plan to stay at. W'c haivc got a lot of theatrical movies, which wc,'ll ta.llc about in a second — 50 hours of high qu'ality
— I'l talk about — a little bit more about what our brand is in another slicle — is where xx e think the number needs to be.
We plan to get there 'by 2014, Obviously, in this fractured nxedia enviromnent, these are the things that say the most
about who we are. And we'e putting a lot of time and effort into that. Alnd We'l talk about how we'e going to get to
fund those

At the same time, we need to renew our efforts v ith those distxributors tO hopefu~lly c'ontinue to provide them with new
products and new packaging offerings; something that we'e bri:en xtexy suc&iessf'ul at. and very aggressive at, and
something that they seexxx to want. And, at the same time, vr e're goitxg tO rev'iew 'all df the potential neW opportunities i

er, there seexns to be new people looking to enter this space in some forin
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What this also does is it gives us the opportunity to retain rights. Opportunistically, it gives us the opportunity to retain
downstream rights, which works with some of our other Starz'ompanies, which allows us to expand our brand to
potential distributors through DVDs, get into relationslnps with companies outside of the U.S. And there's a very good
forward-looking way for us to find new ways to grow our business.

We get to monetize these rights when v e retain them, and we have a poitfolio ofhow we do these, through Anchor
Bay, tlirough Starz Worldwide Distribution aiid through Staiz Digital. So these are obviously very important assets, and
something that we are concentrating on and is at the fore&ont of — one of the major reasons why we think we have such
a good growth story ahead.

To talk a little bit about the ethos of our original programming, here we'e got basic cable channels out there spending
$2.5 million, $3 million an hour. And you'vc got — you got other pay channels doing cvcrything, doing very a specific
thing. We need to work quickly, and we need to v ork specifically. And the direction that we'e going is to create
original programming that has a kind of theatrical experience and scope. Things that seen like they'e going to fit in the
middle of the big picture in movies: the big Disney movies; the big Marvel movies; a lot of the big movies that come
from Sony.

Things that are going to feel different; that are going to feel different just as soon as they pop on your TV screen. That'
going to take money — again, we'l talk about that. One of the things that I hope that they will be is entertaining in the
world and on television. There's lots of things called entertainment. I'm not sure a lot of them are entertaining. And this
is something that we plan to instill in our shows. Larger thun life. There's so much reality television on. There's much
24-hour news. There's so many blogs that we can read about what's going on in the world, Larger than life is something
that's kind of classic in storytelling. It's one of the things that brings people back to great stories. And I think it's one of
thc hallmarks of thc American cntcrtainmcnt business &om thc beginning. It's just those great, iconic characters that
you want to follow through and watch over and over again.

And, also, we think that the shows need to have broad appeaL Obviously, appeal in a pay television audience; it's great
to have teenagers wat&:hing the show. They can talk to their friends, but they'e not pay TV customers. They'e usually
figuring out a, way to look at something for free on their computer.

Thc audicncc that wc go for is probably 25 and above. Thc economy is in a very intcrcsting place right now. Thcrc's
obviously people„ like a lot ofus or probably all ofus in the room who can afford the video stack. There's lots of people
that are challenged in their ability to keep all of their prograniining in their home, on their budget. We thuR
programming with broad appeal is good for our brand, fits with the theatricals that we'e liceiising on a, long-term basis
and wi11 be ones that will make the Starz brand that much more valuab1e to the subscribers.

So with that, let's take a look at some of the [indiscernible] (33:02) because it's always fun to watch a couple of clips.
I"irst one up is Boss. Show premiered in September. Hopefully, some ofyou have seen it. It was one of those things
v here it's really not on the brand that I think we will eventually get to. But I kind of had a throwback to what I learned
in looking at TV shows. And I read this script and I just thought, this is a really greeit script. And I sat v, ith this guy, and
he really lcnew what he wanted to tallc about. This is a show that's not about politics, but it's set in the world of politics.
But it is not about policy.

Kelsey has such a take on it. Farad has had had such a take on where he wanted to go that I thought, you know what?
Let's — and there were other networks chasing it — but it's time for Starz to show that we'e a real player. Let's step up.
Let's give a series order. Let's put this thing on the air. I knew it deserved critical acclaim. lt has gotten a lot of critical
acclaim. It.'s attracted terrific talent. Gus Van Sant, who I have the pleasure of working with two films on in a previous
job I had, is a classic, independent-minded filmmaker. He's brought such a great look to this.

When wc launched it, wc had record intcrcst &om our affiliate to sample thc first cpisodc. Wc'vc had strong, overall
performance; over 4 million views on the first episode. And there's still plenty of on-demand watching numbers that'l
still conic in. And, as probably many ofyou know, we'e proud to have already renewed it for a second season. For
those ofyou who have seen it, for those of you who haven', here's a little clip of Boss.
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Next one we want to talk to you about is &&ur most successful worldv ide frat&chise Spartacus. The second season
premieres in Ja»uary. A» many of you know, S a& tacus had a rea11 unusual stor . We . remiered the first seal on. No»P Y P r

that our star, Andy Whitfield& was ill, hoping for his recovery, (&&re &Iid a pre&Iuel,! try to lteep it alive. As most &I&f ydu
probably know, Andy was not able to recover. And so we made a decisi.on that is uriprecedented, as far as I know, to
replace the title character — not just the lead cllaracter — the title character — in a successful series„

And, fortunately for us — and I'm sure it'l be fortunate for him, we chose a guy in Limn Mclntyrer who is terrific iu the
role. We retain all the intellectual property on Spartacus, which! means we get to sell it all around the world. And'hateverhappens here in the, U.S. after it& run on Df Star@. We"ve a1re&uly otdered a third season. And one of the side
bcncfits of being involved v;ith a lot qf these
Executive Producer of St&artacus, is a huge tal
he's now creating for us is going tobe really d
Let's take a look at Spar(acus: Vengeance,

is that you establish a relationship with talent. Stcvcn DcKnight,
e've made it exclusive two-'year deal with him. And the show that

lt to execute. But if we get it right, it',s going to be a terrific show.

SCilCS

ent. W
IfFlcu

tVideo Presentation]

You 1&now, this show has expanded a lot from a production. poiht ofvie(v. TIhis seas&In, you see horses, And just for fun
it's sometimes important 'to remind people that this show is shot completely inside a warehouse inNew Zealand. And
these guys do a fantastic job. They'e getting better every year. I can't wait to see what they'e going to do with
Spartacus Season 3. And I love parts of this look for the overall Starz brand, And all the things that we'e talking about
have some of this. I don't mean the glory and the violence, but some of this — this is the way they make theatrical'oviesnow. They'e making'of ies inside sound'stages.

When you'rc looking at Batman and you'rc looking at Superman and you'rc looking at thcsc shows, yeah. They'll do
some stuff, occasionallyr outside. But they'e making stuff inside, And, as we look to sonic of the big franchises, I)a
Vinci and things like that, Da Vinci, wllich will not be at all tins — and it would be the historical story of I.eon!ardo in !

historical story. But the inagical realism, which is a term that We'e! coil!&ed for what the show will actually look like
from a creative point of view, it's just so exciting what's going on ir! the produ& tion space.

And I do think our premium television, these higher budgets — 'you 'just can't see this kind of stuff on television
anywhere else. And (hery's yeat ytorytellfpg. 'Put )ve can elevate the pr&!&du&&tion! levels to this and really be able to
provide the assets for — the great artists whose faces don.'t appear on stage, you really have a chance to get somethmg
~ eat. Anyway, that's my $0.02.

Magic City, again, a, fantastic script when I read it; written by Mitch G187er, It's'set i'n the '50s in a hotel in Miami
Beach, much like thc Fountain Blue. It's uot Mad Mcn meet Sdprarjos. It col&ld bc Cirsin6 meets Godfather. That might
be hoping for a lot. But I, thirik in, terms of what the show's about, that„ f'r me. is more. Says rigllt here in front of me
it's stylish, and it certainly is, as you'l see from this clip. JeffreIy Dean Morgan, Olga. Kurylenko, Danny Huston are just
three members of a fanta'sticcast.'e

ordered eight episodes. We'e not doing pilots 'hey'e real expensive. We just sort of taking the leadr as I said,

[Video Presentation]

1 earning as v e go. We think eight episodes — we actually had origina11y'rdered 10, rut. down&. I think in a wo»1 dof'hort

gan~&lanks, eight episodes is about thc right number for a first season, As well as with Spa&1acus, on Magic City,
we retain. all intellectual property rights, And we'l, be leveragirfg those f&rout&d the world, Here's a clip of ivia~c City.
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The lobby of that hotel, all that under-v ater — that bar under water, all those things„all on a set we built in an old boat
manufacturing plant in Miami. Largest set ever built in the State of Florida. We actually ran out ofplywood and then.
of course, had the w&&rst season for rain iri along time in Florida. But it i» ashow I'm very excited that — to be involved
in it. And I can't wait for you all to take a look at it.

Obviously, this stuff costs money. We always get asked on our calls, how you'e going to fund this? Are you guys
going to go over, or is there going to be big increases to get more money? What are you going to do with it? So let'
talk about that, okay?

We'e diversified the funding ofour original pr&iy~mming irr a, few ways. One of the things that we haven't talked
about before but I think it's important to mention now is, we have these long-term movie deals. But the reason that
they'e so long is because there's actually, the end of old deals is the beginning of new. And stating next year, we have
decreased cost in our movie output deals; decreased because of the amount of nioney we'e paying for the movies, and
also decreased by the amount of output that the studios are providing us with. So that money is money that will be
reinvested in original prog&amrningi shifted from the theatrical studio deals. What we'e also done is go out, as Greg
mentioned, to find a partner to share the funding to offload the risk. We chose BBC Worldwide for a lot of reasons.
They'e a terrific company. They'e an A-List international distributor. They'e a fantastic production company.

When Jane Tranter v as at BBC, I got to work with her a lot. She's a sensational executive. We already did Torchwood
with thein. They'e doing Da Vinci's Demons.

We'e keeping, in our deal with them, English speaking, home video, Canada., which allows us to use Anchor Bay to
continue to keep track and manage our brand in the place that obviously means the most to us right now, which is the
U.S. And it also provides us with one partner to deal with who we'e offloaded our rights to so that, there hopefully are
other opportunitics for thcsc rights in thc future. and to bc able to deal with BBC Worldwide. They'rc also a terrific
company. and I would certainly not bc surprised to scc other forms of alliances or partncrships come out of this
relationship.

And then, we financed some things ourselves, like v e do with Spartacus and like we do with Magic City and like we'l
do with some shows because we want to retain those rights. Extend the brand leverage and utilize the platforms that
v,'e've built; Anchor Bay, Starz Worldwide, and also because it is the way that you start to establish your brand
overseas. And we need to have an international strategy, and the first way that you do that is to have your own product
that you'e selling to end users around the world. And there's a great market for a premium television product. And so
v e want to make sure that we retain the rights to those,

Arrd then, as in the case with Boss, the age-old, most traditi&ina1 way, when it makes sense, i» just get a, license from a
third party; in this case, Lionsgate. We don't have many rights. Very inexpensive way for us to buy the show. And for
all of these ways, re-purposing preexisting ruoney that was allocated for programming spend, along with the portfolio
approach of fully funding, partnering or licensing; that is how we'e going to manage this. And just to be very direct, 50
hours is where we'e going. We'e going to be able to do this without significantly increasing our overall programming
spend.

If there are tremendous opportunities downstream where, all of a sudden, we see great top line growth, we'l, of course,
look at how wc allocate that — those funds. And wc think original programming is onc of thc first places that wc would
look. But, for the time being, I certainly didn't come to make here to make original programming. I came here to try to
malce Starz as successful as well as can. Aud we have our eye very focused on that.

The bedrock of premium television, unless you'e Showtime, is still theatrical movies. HBO has more studios than
anybody; Showtime has none; Starz is right there, hammoclred in what we think is a great place. It's a great place
because of the two studios we have, and it's a great place for — because ofhow long we have the exclusive theatrical
supply. We got the Disney movies to 2016; we got the Sony movies tluough 2017. That's a long time. Arid eveiybody
keeps talking about, are we going to be able to continue these relationships? Well, first of all. Starz has had these
relations for a long time. I'e had these relationships for a long time. Greg and John have had these relationships for a
long time.
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's nut n deal that gets made one year, and six years later you'e back
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things that happen t

at have to bc made in these deals all thc time bccausc thcrc: arc. Th
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again
hnt bo espo

ct — first-run theatrical product — will be a part of Starz'ineup. %'hether
ow, but I'm ri:al confide&it that the 'amount of first-iuii theatricaLs that Starz is
our space, which is expanding all the time, is something tliat is very, very,

So going forward, urinal theatrical produ
we'e one studio or two studios, I don't kn
going to need to be a real growth player in
very achievable. 1 have no doubt of that. And on top of the long-tertn ouiputi deal~, we'e also one of the top five
purchasers of library content &om all thc major and minor studios. all thc independent st&rdios, some personal &iends.
And what that allov's us to do is create a lot of depth and diveraity tb all~ of Our cham&rels and ser&dces

And let me — well, the rights that iwe have,'he flexible rights that we have with our movies, put us in a great position to
calibrate and to help promote oppoitunities with our traditional MVPD customers. And they' e looking at ways to
compete; they'e looking at way to grow their busmess, And they'e always coming back to us, And, like I said„ these
long-term, flexible rights that we have allow us tu leverage uur existing products and to create new products. And then,
of course, there's OVD. So let me talk for a second about the Netflix. decision because it was literally, as you can'magine,a large part of the conversation 1. st night

r its medium and long-tdrm 4ucc&tss With thc decision to not rcncw with Nctflix,
pricing and, packaging i. sue. But I ca.n tell you that, had we made Netflix deal,

&F ld have

cc fo
as p,

uld

Starz made thc absolute right
This was not a money issue; (
here are some of the things th

~ cliu

clloi
his yv

0at w happened immediately..fhe cost oi movr&.s would have one up. V& e wou
nks our core business, which we have shown grows and which we are certain willeroded quickly and m b&~

continue to grow.

And we would have made it almost impossible for anyone else to cAme ~into~this'spa&'.e because one else woulcl have
been able to follov, into that space with that model. And I firmly believe that there is a business that other people will
follow into. I mean appropriate distributors come along, and we are talking to everybody. And there are p ople thnt-
we have — we are in very active discussions. And we'e going to align this up the right viay, and I&m not saying we'e
going to close any deals. But all of these things are possible because of tIie clecision that we raade, on Netflix.

Within two or three years, the Netflix'deal would have been a drag on Starz'arirings. And I think it's just really
important to state that we made that choice; it with a big-boy choice; it was a. grown-up choice. And every day, I'rir
more certain — and I think Greg ahid Jblni are as wali — all ofus at Starz ~ Bill Myers — that we made the right bhoibe. I
have tremendous respect for those guys; wish them well. They have theh business model, an&1 it just &lid not line up
v ith ours.

So let's talk about IP,'ome ofyou may have heard of it. As we said here last year, I think almost for .the first time, it'as
something that was the answer to a question. Our guiding principle is, iVhoiesnle Pricing k Packaging consistency.

This is not just about how much someone pays, which is obviously what v, e can control, is the v holesale price. What
we also can control is what tier — what package we allow these distributors to put us in.

One ofthc things that has become reaIly clear to us — and I'rn sure to you as you look forward — is thc idea, ofhavhig
your own authenticated platform. And so gues
launching its own authenticnted platform, and
our subscribers in more places, reducing chur&i
and making our prod'uct. pcs compelling as anytl

5 thiS is hn a form of a kind of announcement. In 2012, Starz will be l

that will have treinendous use in inaking our service more available to

, certainly. hoping — hopefully, getting us in front ofyounger ej&eballs
iing'is in the premium space. i

So lot of growth comes from - all growth comes fiorn new distribution; dislribu& ionofour charni ls, distribution of our
original programniing. Aud tbe r&&nl robust. grov&th is going to come 1'rom new distribution opportunity. So we have a,

little lift that — sort of the, categories of those opportunities and howl Star&z liries u&p against them. But first, it's something
we'e talked about already; it's just affordable, flexible and bundling with our cure distributors. Stnrz has n Iremendous
amount of products. Comcast has every one that we offer, and — this is not a secret — they ivould like more. We have
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these great rights. We'e established ourselves as a company who's willing to be flexible. There is a lot more business
to do, as we need to make this product more affordable; bundle in ways that are not just keeping the subscribers but
going to be able to attract new ones. As I j ust said, there's TV everyone, authenticated play; extremely important to
rcducc churn; cxtrcmcly important in our relationships with our distributors. Again, gives us a lot of flexibility in how
we can take advantage of opportunities that are out there.

Out-of-footprint MVPD offeflngs. Lot of chat about it. We have the rights. We are willing to engage in the
conversations. Someone will do it. And Starz is positioned to take advantage of that, should it be the right and
appropriate situation, take into account our premium pricing, premium packaging; take into account our relationship
with our core distribntors. A11 the things that we need to do to protect our business while we'e growing it.

HSD-only preruium packages. This is an idea that we love. Like I said before, most of us in the room probably have the
whole stack. Hopefully, we'e not in danger ofnot being able to afford that stack. But ifpeople are threatened
economically and they want to keep their television from their MVPD provider, the first thing that pops up off the top
is premium television. But maybe they decide to, you know what? To like cancel their whole package because what
they really wanted was movies. And the only place they can go get movies is you know who.

Ifwc v'crc able to crcatc packages whcrc premium tclcvision is on top ofhigh spccd. wc would bc able to kccp people
in the category. We'd be able to bring new people in the category. There are millions — millions — not 2 or 3 million—
millions ofhigh-speed subscribers who do not get a video package fiom their liigh-speed provider. And if they'e
looking for video, they'e going outside of their provider's company.

So, again, a. lot of talk about it. We'e all for it. I think this is a great opportunity for the industry. The operators always
talk about. how this is their highest-margin business. I think this is a great way to cement it in for them and build a new
subscriber potential for us. And then, of course, thcrc's thc old OVD products, And as I'i c talked about bcforc, cvcry
day, you read about somconc ncw who's coming into thc space in some way, whcthcr it's Xbox or PlayStation or
whether it's Aiuazon or whether it's Hulu or ones that have called me that I haven't seen press releases about.

And we are — we'e already proved that we'e v illing to operate in that space. We have guidelines now that we think
are defendable, are respectful and make sense for our short- and long-terin — and our long-term gain. And those are the
things that we'e going to be guided for. So across where we think the new opportunities lie, Starz checks off in every
category.

And then somethuig that we don't talk a lot — not a big part of our business but important strategically — Starz is a TV
content studio. As I said. it allows us to monetize our originals through Anchor Bay, Starz Worldwide, DigitaL And not
as high-margin business but is something that help» us to 1 everage the platform, the infrastructure that we already have
in Anchor Bay. We'e also gone off and made deals to distribute third-pariy product, most notably. the Weinstein
product through Anchor Bay, and the very successful launch of AMC's Walking Dead through Anchor Bay.

We'e going to continue to look for more of those things because we have lot more capacity on that platform. And Bill
Myers, who's here in the room, and Gene George and Bill Clark are actively out there looking for quality product. And
they'e doing a terrific job on both the Weinstein movies and on Walking Dead. I laiow AMC's very pleased with the
job that. they'e done. And all this works to not just help those companies, but gives us a great portfolio when we'e
walking into Walmart or Best Buy or whocvcr. And thc boxed sets ofpremium tclcvision — thc season scrics — arc
holding up better than anything else in the DVD space.

So 2012, our focus. Next wave of originals; very excited about that. Improve our positioning with our core distributors.
Explore new opportunities with existing and potential distributors and, of course, maintain that financial discipline, as
you'e come to expect, &om Liberty and from Starz. And now I'e learned it, too.

And with that, I will turn it over to Mcl. Fantastic. Always wanted to do that. Thank you.

Courtnee Chun Ulrich
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Thanks„Clirhs. Next up is Mel Karnlazin, CEO of SiriusXM

Mel Karmazii1

Hi, everybody. Good afternoon. Iohn, Greg, thanks for going me the opportunity to be here and to present to you — this
goes. Okay. So a few of these dates, okay, because I think it's important to take,a look at where we are today in the
context ofwhat has been going on. So streaming is getting talked about an awful lot, appropriately, but it's been aroun'd
from the days when I was in terrestrial radio in 1994. So it's really not new; SiriusXM has built up its company to
where it is today, competimg with streaimim

We also — so we began our servic.e in 2001. We got our first subscriber in 2001. Interestingly, iPods were created and
started being sold in 2001. So — and the iPod is the quintessential product for personalization. Every song that yo&i have
on your iPod you have put there; either you bought it or you put it there some other way, but it's . tuff that you wanted

Talk a little bit about thc industry that we'rc in. Spent a lot of til&nc tvith thc Depkrtmbnt 6f Iu'sticc and the FC(i, ta(king
about how compctitivc thc business is that v c arc in bccausc if, in fact, thc prcmisc was that v;c werc in thc satcllitc
radio business, then there's no way tllat the govermnent would have said that two compailies becomiilg one is a good
thing.

So we'e competing in the terrestrial radio business. Ifyou look at it to where it was 10 years ago, the whole radio
business was just terrestrial radio. There was no revenues being generated by satellite radio We hadn't gotten our first
subscriber, mor was there really amy revenue coming &om the streaming side.

Looking at 2010, you'l see that terrestrial radho is still the 600-pound gorilla.. Tiiere'5 over 90% of all of the people in
the United States are still listening to terrestrial radio in the course of a week; that they have $ 15 billion, Agy'egate all
of the streaming; there's hundreds of compamies that are streaming the 'largest probably heimo Pamdora, amd thev'ri
generating less than $ e generated $2.8 billion. Ancl we have 15% of the total auclio/radio piedinillion 2010. w

. That 5% &hn IP is goingl to tie g&wi&ig im. the years ahead. And the
That's justa function that there's just a lot more competition than
an ability to show great top line revenue growth.
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there used. to be and,th

hea'd
aerO.

trate

hey'sh

ode

be'y
nt
ot
let

p'ov&

And th,a

re 11

e'ars a
ot at tl
&lions

'lilg l
t's n

ot ab

These are the three largest co mies that are im each of those spaces. Pandora started in 2000. C1ear Channels, in 2012,mpa
will cclcbrate its 40th anniversary from thc time they got their first listener ilrom a radio station in San Antonio to
where today they have 1.10 million people who are listening to the Clear Channel radio stations in the course of a week.
We have come to where we are slightly bigger tha&l they are — both nun1bers round to $3'billion, but we have a, little bit
more — and we'e growing a whole lot faster. So, again, long terms these companies have been arouncl. We'e ibeen
around for 10 years„and it's really q ujte d1amqtic ps to how we'e increased our revenue to be the largest company
today in the radio, worldwide.

Thc other thing is that those companies have chosen an. advertising moclcl, principally. Om business model is a
subsciiption model. So ifyou look at Pandora, mo'st of the revenue ithatiPandorai is generating today is coming f'rom.

advertising, which is the same thing as most of the revenue that Clear Channel is. So Par&dora, sounds an awful lot like
Clear Channel from a business model point of siew, though, obviously, the personalization and bandvidth and stuff
makes it better.

to hear. And again, smce — m the last 10 years or so, we'e built up our company, competing with the &Pod. And the
only thing that's also equally important v as that in 2005, they started to install the connectivity with the car. So that you
can very easily bring your iPod iilto tjle cp; plug it in and you ean get this great'content that'9 coming through your
speakers and navigating that way. And„again, that's been arout&d for that long. i

And the other dates that I wanted to higli(ight is this year, wheite there aire goingi to be over 90 million. smartphones in
the United States. And what we look 'upon that as a, terrific opportunity for us be,cause, obviously, we believe most of i

our subscribers also have a smartphome. So it y'ves us am opportunity t&i britig our c&mtemt t&& more amd more peop1e that
vra,y.
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So what we'e done is vre've taken the number of their active user — this isn't the total number ofpeople who have ever
tried it. These are the number of people who used. Pandora in the last month. And we relnted it to the revenue that they
generated last year. Or, in this case, we'e using consensus estimates for this year. And when you get to $5.80 per year
is how they monetize their listeners, their users.

In the case of Clear Channel, I mention that they have 110 million people who listen every week. They generate $3

billion, and the average revenue per listener, per year is a little over $ 12. We'e in the subscription business. We have
these $2.8 billion of revenue. We have an ARPU that's around $11 or $ 12 a month, and we'e generating $ 138. So when
we talk to talent, v hen we talk to the music industry, when you have to pick betv:een where you want to go — do you
v, ant to go the IP world, do you want to go to the terrestrinl radio world, or do you want to go the satellite radio world(
we have a tremendous advantage in our ability to pay for content, to be able to keep spending money and investing in
content and crenting the best radio that ever has existed.

So paying customers. I believe that if, in fact, you were to aggregate all of the companies in the world that are paying
for radio, we would still have more subscribers than all of them together. And it's a position that v e feel very strongly
about. 98% ofour revenues are subscription revenues. We have a second revenue stream in advertising that. continues
to grow. It's a good business. It's a very profitable business. But. a,gain, wc'rc not going to do anything to j copardizc our
subscription business because it is so strong.

We had a terrific third quarter. We increased our penetration rate. Penetration rate is the percentage of the vehicles that
are made for sale in the United States that contain factory-installed radio. We think we'e at the sweet spot now. We
don't want to be in 100% of all the cars made. We don't want to be in police cars. We don't want to be in fleets where
they'e not, going to be converting to paying subscribers. We don.'t want to be in rental cars, unless they'e coming to us
to gct thc rental fce. And wc have deals with Hertz and Avis. Wc don't want to bc in hcarscs. So that thc 65% — I think
it was 67% in thc last month wa.s a, high.

We have been constrained for the cost of the FCC order of ramping our apphcation, which says that we could not raise
our basic price for tliree years. So we'e very pleased that we'e mnnnged to grow our revenue with that constraint by
7%. And, obviously, controlled operating expenses and generated a. 17% growth rate in EBITDA and had margin
expansion. We'e announced that in Ianuary, we are going to be increasing our base rate. We are going lrom $ 12.95 to
$ 13.49 — $ 14.49. And what we have done in this period of time is we have spent a good deal of time commumcating to
our subscribers — we'e seen what happened when you don't do it the right way. And, again, we think that the reaction
has been understandable.

We have not had aprice increase for 10 years at Sirius, and we have expanded our content. And we believe that.
subscribers will react as positively as they can to a price increase, since it is really — amount to about $0.05 a day. But
v'e really had a terrific third quaiter.

What drives our business is our content. If you take a look at Los Angeles radio, which is the biggest radio revenue
market, or Nev York radio, any one company can have up to eight radio stations. We have 135 channels in every single
market in the country for people to be able to hear. About half of our content is music. and the other half of our content
are the non-music content. We invest a great deal in our content. We have the best radio — on radio in New York City.
Thcrc arc no country music radio stations at all on tcrrcstrial radio — wc have five country music stations that arc
available.

So our content continues to drive it. Our business model allows us to continue to invest in it. We'e managed to
continue to keep, since the merger, all of the content. There was noi one major or minorpiece of content that: we have
lost since the merger. even though the economics have become the market when there's one satellite radio company as
compared to the market v;hen they were two satellite radio companies.

We are very pleased and very proud that we are expanding with SiriusXM 2.0. The basic idea, of 2.0 and the way you
should think about it, particularly in the cars, is that we'i.e going to be using a combination of satellite and IP. And that
combination of satellite and IP is going to give us tremendous advantages. There is one car company that has agreed
that, starting in model year 2013., which means starting next year, that they are going to roll out 2.0 into the vehicle.

Page 13 of 32

SXM CRB DIR 00020745



edia Capital,
US

r Meeting

Company Name: Liberty M

Company Ticker: LCAPA
Date: 201'l-11-17

Event Description: Investo

Market Cap: 6,397.44
Current iPX: 78.40
YTD Change(5): +55.84
YTD Change(%): +25.320

Bloomberg Estimates - EPS
Current Quarter: -0.110 'urrentYear: 3.136

eloomberg Estimates ~ Sales
Current Quarter: 11?.250
Current Year: 964.600

And every single car y thatconlpan we have metwith lias been interested in doing that.

cast and Netfhx that have m~ore subscribers than we aie. And,'y.d. it'

uite
onl)
dra,

d growing. An
i» continuing q

million subscribers 6n
ngajn, OUT growtll 1'ate

Chum. Anybody tha
doing kccping your
with adding it. And
product and these ar

r Com
matica1

s, single most important metric, in my opinion, is how Well Pou'fe
c able to keep your subscriber than it is to have thc sack conncctcd
you take other products where the consumers really love the
nuinbers, the numbers that we have are that it's between 4oro and

lows
cribcr
hum
ality p

usiines
crtob
od. If

ay TV

t fol
subs

e qu

siib
t's a

as bee
duct

the
s. I
h
ro

ion b
heap
ite go
hep

script
lot c
nqu
s. iil t

5%

And what 2.0 really means for the consumer is a, whole lot more programming, a. whole Iot more choices than~ thev've ~

had before and a gre'at deal iriore'of functionality. So if you thifik about whAt the cable and satellite television people
are doing with functionality and how that has helped their stickines's in 'building~it, that we have tlrat same opportunity
in satellite radio.

Looking at the subscription business, we'e pretty substantial. Agaili. 1(i years of operation, and we have over~ 21 ~
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from 20%, ol'ay, to whei'e we are today. So there's an awful lot of talk about — there was a story in today's New Yorlc
Times about [indiscernible] (I:12:14) doing a rollout with BMW. Before any of these companies get to where they
have any meaningful pen.etration in tlie cars, it's going to be muny year5 frotn n0w. ,'

believe tliat if you were to tliink about what's gohig to happen. in the next five years or just talk about five yearsfrom'ow,
there's still goifig td be —'very car cbmpany is still going to put an AM raclio in the car, all right, in spite: what has

gone on teclmologica1ly.'o there'11 b the AM radio in the car; there'l be tlie FM radio in the car; there'll be t'e
satcllitc radio in thc car. And thcrc'll bc thc ability to pick up thc assortment of Intcmct companies that arc there. Don'
know where Google is going to be; d0n't know where Amazon's going to be; don't know where the Pandoras — I mean.,
there's a, lot of coinpanies out ther

ps that they c:nn switch. So thnt if, in fact, somebody is malcing a',

the bloclc is company Y,, they'l have the ability to switch. But this i
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Netflix has experienced Some difficulty lately, But ifyou talre the c'hum nt Netflix before they announced the changes
that they were doin~ it was about 4%. So'ur 1.9% compared to D:IRECTV and. DISH and other people, we think, is an
indication ofhow str'one people feel about our product.

How we decide to monetize that to be determined. But the one thing we do know is that the used. car market iis a greati
opportunity. And thc; morc vehicles that arc produced today that will bc~ sold in four 'or five years from now tlrat will
find their way into the used car market presents an opportunity for us td get new subscribers. And we have deals with ~

every one of the certified, pre-owned companies, every one of the major f'ranchise dealers, for us to offer a. three-riionth
triaL We buy your vehicie. It comes with 6, three-month triaL We market you, and then we try to convert you into i

self-pny subscriber.,

The early indications on conversion in the used car market is verv gratitying. So where our conversion„you should
thinl& about, is 45% to 46% would bc our normal conversion rate in new cars, our normajl conversion rate right now in
the used cars are in the rnid- to high-30s. So that looks and that~ models real)y good for us.

There's also the opp0rtuuity for u's, ifwe pvanted t0 — and I get asked thi.s question all the time — is, we can light up
these radios. So we have all of these radios where somebody's tiot subsc&ribitig. And We dan light them up„and we cou)d
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put a service on tliat's a commercial service available throughout the United Sites. Let's assume we wanted to,
tomorrow, have 10 or 15 radio stations that would be free, supported by advertising, that would be on every — all of
these cars everywhere in the U~ited States. Remember, the other guys only can have up to eight radio statiims.

So there's all kinds of business opportunities that — having that out there, and the sack is done because those radios are
already in the car. So our number of subscribers grow — I don't think I can go back, but let me just tell you the point that
I'd like to make is, ifyou took a look at what happened to our business in 2009, when this 2008 finical crisis happened,
we lost 200,000 subscribers; that we did not get a big hit. The good neivs about that is the fact that there will be other
recessions in this country. And we saw how well our company has performed during that recession period. And the
slide on the screen now shows ahom what our revenue was in this very dificult hme.

So we feel very good about it. Our revenue will accelerate next year because of the price increase and our subscriber
growth as welL The full roHout ofour price increase will not take place until — into 2012 and 2013„so that's a couple
good years of that. So this is sort of like, ifwe would have come to you and showed you a business model that says,
here's what we think is going to happen, you'l say that — yeah — no way.

Well, in fact, that is the model that we showed to Liberty Media when we talked to Greg and John about making their
invcstrncnt in us. This is dramatic, Thcrc was a ncvcr a question that once thc merger took place that we werc going to
have a very, very profitable business. Unfortunately, there was the liquidity issue and the Lehman thing that stood in
tlie way, but our business model is absolutely deliveriiig. Aiid that's going to continue to deliver beyond where it is
today. But that's extraordinary.

And more importantly for in, the most important metric — and I see a lot of familiar faces in the room that Pve known
for many years, it's the same message, right. Bill Clinton got elected. It', the economy's stupid. And I said, it's the f'ree

cash flow is stupid. And wc'vc bccn — we went from $552 million ofnegative tree cash flow to. next year, wc'rc going
to have $700 million of free cash flow. And that metric is cxtmordinary. That fice cash flow is growing dramatically,
aud that's what I believe it's all about, So we — our balance sheet as well.

So one of the reasons that John Malone is such a big fan of big government is that big government really screwed us by
having our merger take 17 months to complete because had the government approved our merger in, let's say, a year,
how long does it take? You got two satellite radio companies. Do you want one or you don'? We think that, that
decision could conceivably be made in a year. But because of the fact that it took so long, we wound up having to deal
with the Lehman issue; had to deal with financing. We had to refinance the $530 miflion worth ofdebt.

WaiTen Buffet is lending money to Goldman Sachs at 10% plus warrant. Warren Buffet is lending money to GB at
10%. What would we be able to lxirrow money at? Well, that's what it cost. It cost us 15% and warrants in the
company. In about three months after we got the money, we prepaid with Liberty, we paid off that debt. We have also
managed to pay off a lot ofother debt. Our bonds today are trading. Those bonds that we did most recently are now
trading with a handle of 6%. Bankers have told us that ifwe wanted to go into the inarket today, we could boxrow
money in this area of 6%.

We have gotten six rating agency upgrades fiom S&P since the time we merged the company and we got this
financing. We are two notches below investment grade. We have no desire as a company to run the company to be an
invcstincnt-grade company. Wc may gct thcrc, just naturaHy, bccausc of thc amount ofcash wc'rc gcncrating. But thc
fact is that our business is really looking good, and our balance sheet is another thing that's going to coiue into play and
be an advantage to us.

We'e said publicly that the leverage that we'e comfortable with is somewhere around three times total debt to
EBITDA. And that's a area that we will very clearly accomplish in 2012. Again, we believe that taking — having a
certain amount of debt is a great advantage to our shareholders. And that is our current thinking, and that wfll probably
be our thinkmg next year. We will have a board discussion as to what we should do because we'e generating so much
fiee cash flow and because ofthe fact that our business appears to be very predictable, that there's an opportunity for us
to think about what we'd do with it.
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better than over the 3G. I stil'l get calls droppe'd. I'm not sure that my experience is so good. Tliat will improve. But the
fact that we have this interface in the car and the fact that we have this 99.9% penetration is an aclvantage. And in 2.0,

Our OEM agreemenls are advantl&ges, Pri&&r tq the,'merger, somebody might say, gee, that's a disadvant&age because
some of thcsc werc very costly. But, again, wc rationalized — after thc merger thc same way as v;c rationalized our
programning expense, we rationalize our OEM expense. And those two today are important assets. And many ofour
deals include revenue share. And we like that idea'because the car companies are worlang with us on. getting the
extensions, getting the renewals and also dealing with the used car aspect.

We have a great asset, that these
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fits of the NOL. An&i I think you'e then going to see this free cash flow
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I think that the &ee cash flow is, again, the most important message. I think it's the absolute amount of the f'ree cash
flow. It's the growth rate of the &ee cash flow, a&id it's what inanagement does with the &ee cash flow that's important.
And 1 think that our investors are going to be very, very plaased withit.'o

our business is veiy good, it's ve&g strong and we'e loolcing fonvard'o a very strong 2012. And thank you veiy
much for your time. And I will turn it over to -'here we go. Leave that there'

So we'e feeling very good about the rest of the year, We atmounced what we thought — what our subscriber number
would be by year end. And we said that ivould be 1.6 million, up from 1.4 million. We'e on target for that number. Tlie
fourth quarter. for — subscriber additions are going to be the highest fourth quarter in. the — suice the merger took place.

Courtnee Chun lJlr'ach

Yes, you can leave it up there anlcs, Mel. Next, we have Wil.liarri Lynch, Barnes 8& Noble's CEO.

William L Lynch, Sr.

you a little bit about v hat we'e focused on and our priorities today.

First of all, I'd like to thank Liberty, John, Greg, Mark, the lrest of tl«e g«oup for havit&g us hei'e today. obviously, I
think we'i e one of the more, ifnot, the most recent addition in their portfolio. I'ni going to fo& us less today on financials
and more on strategy because I think we haven't gone out, necessarily, recer&tly, and articulated our strategy. But I'l tel.l
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So, really, our strategy is based on three key pillars. We went out on an investor day two years ago when I first took
over and Len, myself, a few of the others were talking about what we wanted to do. And at that point, the investinent
thesis for Baxnes & Noble was really this stable, legendary, specialty rehul business paying a big dividend. But we suw
this historic opportunity that was coming and cmcrging in digital content. And what wc said was, this business that is
great business, mature, stable cash flows, paying huge dividends; we'e actually going to invest more and chase what
wc scc as an opportunity with cBooks, digital newsstand and other forms ofdigital content and turn us into a growth
company.

So I'l give you a little pm4ew on how we'e done. But it's really based on what's going on with eBooks and the
newsstand market. [phj Verona Schuller (1:2ti:36) just came out ixrith a projection that says, eRooks in the U.S.. alone
will bc $7 billionby 2015. They werc $ 1 billion last year, to give you some scnsc. So you'rc talking about a CAGR for
the next four years of over 100%.

We launched our eBook store in August of '09. There were a lot ofquestions about whether we could compete in this
technology area. No one has grown share faster in this exploding und meteoric eBook market than Barnes & Noble. We
currently have 27% share in eBooks, and that's primarQy due to because ofwhat we'e done with NOOK.

Second plank in our strategy is to gain sharc ofthc physical book busirrcss. While that business will contract as cBooks
and digital grow, it still is a very large business in the U.S. It's projected to be $ 14 billion in 2015. Our biggest
competitor hi the bookstore chain area, Borders, went out this year. I'l tell you a little more about that. But we'e also
seen other non-book retailers that sell lots ofbooks, the mass nierchants, Wa!xnarts, et cetera ofthe world, pulling back.
So we expect and are gaining signi fiicant share in this retail urea..

And the last thing we said we were going to do is we were going to expand into other categories. We have some of the
most valuable customers coming through our stores cvcry single day; in fact, tens ofniillions a month. Thcsc arc
high-income customers. Many of them arc rcadcrs. A lot of them src parents. So wc looked at, what arc thc other types
ofmerchandise we could sell them? So I'm going to tell you about our progress there, particularly in toys and games.

Let's start first with eBook sxeiL So what have we done to monetize content'? This eBook business for us has been
explosive. It's been the k,stest growing part ofour business. I said it'l be $7 billion by 2015, Ifyou look at what we'e
done and how this has grown, it's on a 200% year-on-year growth rate. No company has gained share f'aster in this area
than Bames & Noble.

The other area, which is just now emerging is digital newsstand. Ifyou lock, eBooks, clearly, has gotten a lot ofpress.
But the next big area of content that you'l see accelerate in digital will be newsstand, primarily because it's been too
expensive for these publishers to produce their workflows, quality digital publication. I don't know if some ofyou have
seen the flrst Wired magazine, which was touted as the future of the magazine. That cost $225,000 for that issue to
produce. Obviously, that's not scalable when you'e a People Magazine and producing every week.

The publishers have gotten their workflows down and now it costs, on average, $15,000 per issue to put out a digitaL
magazine. So what we'e seeing is this explosion ofcontent, but we are also seeing a proliferation ofmobile tablets that
are optiznhing around digital newsstand, NOOK Color being the first that did it. So we'e got the — NOOK has the
number one share of digital newsstand to date. And we see this just growing with the explosion of more content snd
morc devices out there.

Next is apps. Pardon me. I'm just getting over a cold. Next is apps. And with our apps business, we launched this in
March ofthis year and, literally, overnight, it became a $10 xnillion business for us on agency margins, which are 30%
fixed margins. And this is one ofour fastest growing business. You might recognize this first — this'll give you an
illustration ofhow fast this area is growing. This first icon is Angry Birds. Ifyou don't play it, your wives, husbands or
children do. Angry Birds is founded by a gentleman named fph] Peter Kay (1:30:21), who is a iriend. the Mighty Eagle,
and they will sell $550 xnillion downloads ofAngry Birds worldwide this year, xnaking it a bigger brand than Coke and
this was a brand that did not exist two years ago. So this is an explosive area for us.

And then lastly, this area ofPublt!. Let xne explain what Publt! is. Traditionally, foi — thank you very much.
Traditionally, ifan author wanted to get their book published, they had to hire an agent and funne! through, find a
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the rapid growth of these digital markets, what we'e developed
tal business. In 2010, this is obr fiscal ycaI I sliould note, so — in August of '09, I
c for us. Wc had no busin.css in digital content.. And in that year, that fiscal year,~

herc is a big and rapidly growing digi
mcntioncd this was a Povv crPoint slid
we ended up with $ 123 millioii in revenues. Last fiscal year, which'nd'ed ii'1 May, w'e did $880 niillion. This year„we
will — we'e projecting to do $ 1.8 billion and this is in digital content, hardware sales and to a much lesser extent,
accessories and wan'antics) aricil Iary revetnie Stream. So we feel great about this, growth. And the way we'e done't
really is through products, to stait,

This is our entry level device. Wq just markei1 it down to $99. In a world that's very much about share gain, this is our
match play to get in and control tliose lockers, An(I so this will~be 8 lynchpih product in our overall portfolio.

The next product really was probably our most pioneering proijuct. Thil ha) NOOK! Color where we invented a new
category ofproduct. To date, eReaders lool ed a lot like Simple Touch. These black and white screens primarily
associated with the Kindle who came out with the first real widely sdopted. ~ We said, well there is a lot more content
out there, children's bool's, digital newsstand, comics, ct cctcra. So wc laun&'.hcd NOOK Colbr and this ha.s bccn our
most popular product. We'e sold millions and it's really facilitated our share gains in wliat Zll call the non-fiction
categories, the kids'ooks, the digital nevvsstand.

And then the big news that we announi:ed two weeks ago is NOOK. Tablet. We sent a press release out yester&Jay. Thi:

We have developed, in my view and in otllers'iew, the best a11dinost innovative pr'oduct in the eReader categ)os) the
last three. This is NOOK Simple Touch. You might have seen the review that Katie did, Walt's partner, yesterday in the
Wall Street Journal. She did a revinv of this product versus the Kindle) nev, Kindle Touch, saying that she's still ~

hooked on the NOOK and rating this as the number one pure-play eReader. Consumer Reports has this product as the
number one eReader andI you can see some other quotes here.

is available in stores
believe, the best pro
build on that.

today. In that pre
duct in the 7.inch

ss releas
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talked about this product exceee!ing our expectation. It really is, I
s. And what it's meailt to do is take our leadenslnp in digital reading,

e,we
clas

We'e added a comic store, we'e added more ~phic novels, cookboo!ks, but then. we'e also added the best:in HD
entertainment. We did a deal with Netflix and Reed, who is providing great support. No prodIuct has &i deeper Netflix
integration than NOOK Tablet. It's a very powerful product. It's de& i med for ultimate portability,
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It's got the world's most superior display. We invented this display, it's called the VividViewr with our partner. LG, and
there is a lot of technical things we did, but it is the hands-down best display for viewing and rending content and that
includes the iPad, because it's got anti-glare in it and if you look at viewing angles, we'e optimized the viewing angles.

Pcoplc ask all thc time, how arc you going to compctc with Apple and thc iPad. Wc don't really, in thc scnsc that when
we'e designing products. we'e designing for a much different consumer. If you look at the customer we'e been
accumulating with NOOK. it's mostly women and it mirrors very closely what we have in our stores. So, these women.
are the ones who buy books and magazines in this country. 60% of that content is bought by women.

So, when we'e designing these products, we talk about portability, we'e desi@rin them primarily — men, of course,
but women too, that take can take them in purses and bring them around. So, this product is under a pound. It.'s

dcsigncd for portability and battery life is another innovation herc, v herc it's got the longest battery life of any tablet on
the market.

So, I want to show you how we'e going to support this product by playing you an ad. We have our largest marketing
campaign ever against this breakthrough NOOK Tablet nnd we'e enrolled one of our favorite friends at Bmnes Ec

Noble, big author, big celebrity Jane Lynch. She has extremely high Q scores with our primnry female target. And so,
I'l show you the ad now.

video Presentation]

So, Liberty graciously gave us some real estate outside and we'e got demonstrations of our NOOK Tablet and I invite
you all after to tike a deino of that. We would love to get you to know the product n little better.

The second plank after product that has allowed us to be successfu1 in the distal area is these bookstores. Consumers
who want to touch and fcc1 gadgets. If they'rc going to make an invcstmcnt, they want to understand what's — what thc
options are in the marketplace and they'd like to try things before they make those investments.

No one has the reach we do to service those customers, with our 700 neighborhood locations. So, this will only become
more important as you cross the chn.sm fiom early adopters, who are more fluent and comfortable with technology, into
early majority and the mass market. That's where we are right nov; in eReading and this tablet market. We are just
getting to the end of the early adopters and getting into the early majority.

So, we'e really focused on this. We have the most highly trained, friendly, and well-versed booksellers and NOOK
sellers in the U.S. So the other thing I would invite you to do is go into even a Best Buy„who in. my view, probably
does the best job of educating their sales force. go into them and buy an eReader. Go into a Walmart, Target, et cetera,
these are nll partners of ours and they do n nice job. But there is a totally different level of service you will get when
you walk into Barnes k Noble. We liow this is the big part of our competitive advantage and we focus a lot on it.

And, in fact, onc of thc things wc have done is wc've blown out thc footprint wc'vc dcdicatcd to our in-store scrvicc and
I'l show you in a just a moment something called the digital shop that we'e rolled out into 40 of our top locations. The
digital shop is meant to be the preeminent place for consumers to leam about eBooks, get their newsstand
subscriptions, learn about new types of content that are coming down the pipe and learn about our NOOK products. So
we'e got it in 40 stores starting this holiday and we'l roll it out to hundreds more and I'd like to show it to you now.

So those stores aren'. just about showcasing NOOK they are also about. getting people to subscribe to our ecosystem.
We know that once we get someone to buy 11 books. they are going to be with us and their retention rate a.nd I'l use
the word chum, which I know is a familiar term, our churn is much lower. They also buy more content, but that's where
we can get them to subscribe to magazine, lucrative newsstand subscriptions. A Wall Street Journal is f&20 a month, in.

digital, we get a significant portion to that.

So, this is about the content as much as it is about devices and so we are exploiting this ndvantage we have more than
anybody else, in fact, so much so that we'e created an ad with Jane Lynch about it. Just one last data poiut, when we
went out and pulled consuiners at the end of last holiday in January and I"ebruary and said, why did you buy NOOK
over Kindle, which are the primary two leading brands in this mmket at this point, the number two reason they cited for
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buying NOOK is our in-store support. So we said let's commit to tl1at„ let's invest in the training, but let's also market
that benefit. Here's a good example of how we'e doing it.

video Presentationt
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So here is the strategic slide of what's gomg in the oveiall book. market. What you see is the $22 billion U.S. Oonsiimet
market, wc'vc had about,17% of that, Amazon with an cquivalunt sharc! What's happening is with orders going out anII
the market consolidation„ there is, ifyou will click through the next slide, there is $2 bill~on up for grab ir& this first
holiday season.

We'e said publicly and I'e said in our last earnings call, we will pick up $300 to $400 million in aruiualized sales lift
just from Borders going out. %'e feel very'ood ab'out that number at thi&s point. Our traffic is trending well up from
what we thought previous to their liquidation, But importantly nnd tncatungfully„ there is a whole other $ 10 billioi&1 helte
that will consolidate,as well.,

So„what does this mean strategically for us'? We aie vital to the publishers. The publishers understand this; we
understand it. Again„ to give you a data, point on this, we carry about 95,000 ISBNs in our stores and ISBN is a SKU

se publishers reap from their backlist., fro&m that long tnl business here. Onlly 5".Jo of
se11ers. Wc are critical to the profitability and cash tlow to these pub1ishers. Ar«l) so
cst of thc catcgoJy, wc benefi and only become morc important. Just to give you
und 95,000 ISBNs. The next'biggest gssottment is Walmart at 2„500. We are literally
s in, the couirtry, giving us a very important partnership for them. and enormous
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as thcsc various other rctailcr s dip
another sense of that, we'cally aro
the only showrooin for these book
leverage of scale.

Secondly, from the retail standpoint, we are an anchor tenant in a lot of these propeltics. With Borders going Out, there
is no bookstore to put in these projects. We are able to go in and negotii&te very favorable leases. As wc'x e said,
two-thirds ofour leases arc u)I in the next 2.5 ) cars with these landlords, And they want that lugh. income consumer,
they want that bookstore bringing in traffic. So, from a cost perspective, we expect big yields and savings to either
negotiate a more favorable lease or move a project into a. more favorable location
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thc US, $22 billion to $2'.,3 billion& Toys aud gs&mcs is $22 billion and so wc went out to our customers and! said what
else could we sell you, and toys and games was the number two category they told us they wanted to 'buy f'rom Barnes
and Noble.

What you are seeing is and speaking to a lot of the publisher CEOS, their lrlass lllarkct business is down„ their,drug is,
down. A lot of these, stores„ the Targets,. Walmarts,of the world, even drug, carry books. As category sllrink, they ail
look at their business aud they shrink the f&&otprint or get divested ofthe category altogether. We are increasingly
becoming the only place to buy a large selection of books, 'but to get bool&s in general. And so wc will definitely benefit
f'rom this consolidation that's occurring,
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But as you'l see in the next few slides, we are taking a very different tack We are not trying to compete with Walmart
and Target in this plush area oftoys and this highly promotional Tickle Me Elmo, that sort of assortment. We'e got a
curated assortment and really are working on developing the world's best educational toy aud game destinatiou. So
moms and parents can go into a Barncs & Noble, thc way they'vc always had and fccl good when they pick up a gift for
their son, granddaughter, or a bhthday that they are going to get something that is good and nurturing for the child.

This assortment and this new rollout ofthese sections, you can see for those of you in New York in Union Square, but
wAre rolled them out to over 500 locations for Barnes & Noble this holiday. So we just completed that These are
1,000 square foot assortments. You'l see some photos we'e got here. Let's skip through the games and puzzles.

You'l see some of the photos we'e got here and we'e partnered with these development brands who helped invest in
some ofthese pictures, like Lego, like PLAYMOBIL, et cetera. So a very different envir~ than you'e going to
find this holiday at other toy stores and we think the consumer will respond. It's worth mentioning prior to the launch of
this, our toys and games business was up 53% year-on-year. So we only expect this to increase.

So that's really what we'e focused on. We see and really, 1've never seen an opportunity the size ofwhat this disruption
in digital content creates. We think in the U.S. alone, it's $ 10 billion by 2015. We'e been able to gain share extreme1y
quickly. Wc fccl good about our strategy and oar assets to continue to gain share and then it's just riding thc natural
growth curve of that business and certainly, we'e doing that with great products in our stores.

Secondly, in the physical book side, we think no one is better positioned to capture certainly in the physical, the
physical book business that's going to come to us and we'e already seeing that now. Our traffic has been as high as it
was six years ago with Borders going out. So this holiday, we expect big traffic gains.

And then lastly, we started going big into other categories where we can use all that traffic coming into the stores, like
toys and games, to sell more merchandise. These are typically higher ring transactions at favorable margins and we'e
just starting to get into that in a big way and this holiday will be informative for us. I should mention, you all have a
bag that we'e given you for Bames & Noble. In that is a 50% discount for toys and games. Everyone knows a child.
We hope you take advantage of that this holiday and I would encourage you to go take a look at the new NOOK tablet.
I think it's one ofthe real breakthrough products for this holiday and thanks a lot for your time.

Courtnee Chun Ulrich
Thanks, William. Next, we have Michael Rapino, Live Nation President and CEO.

[Video Presentation]

Michael Rapino
Thank you. I knew Albrecht would be showing offthese fancy new shows, so we had to something. And 1 have to
thank Albrecht, because — and Greg MafFei, because my stock's up 7% in auticipatiou ofwhat we'e going to do vith
that $ L5 billion and how I'm going to gct some of it. So, I thank you. So we'e going to take you through Live Nation.
We'e had a ikbulous year. It's been the second year ofour coming out of the merger and getting through the first year
jitters and getting the organization ready for our mission.

So I'l take you quickly ihrough, what is Live Nation, how are we positioned and how are we going to grow? So Live
Nation, one of the questions I get often over the last year is, where does the concert fit in the consumer spend? Are they
going to less shows, are they spending more time on the computer? Is there any erosion in that kind of love for the
show? All this data you can scc up herc will tell you that thc show still holds a very high spot in thcconsumers'ot-to-get-tothat year. The average consumer goes to two shows a year.

We did some of the research in the last two months with our consumers'asual and heavy users, said to them, next
year, are you going to go to the same amount of shows, are you going to go to more or less? 85% of them said they are
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People are always surprised at kind of the scale we have. When. you look at how many people went to a Live Nation
concert, it's more than the NBA, NHL combined. Ifyou look at theIamount of tickets that we sell at Ticketmaster, it'
number one in the world in terms of any kind of metric you can do against sports

So we consider Live Nation kind of 8 league in itself. 'lt.'s the closest. thing you have to the NBA of the cc&nccrl business.
It's kind of thc credible global brand that connects with sponsors and is thc number onc c:ontcnt suppler.

We knew from day one that we had to be on both sides of the equation, We had to be the, best B2B business in the
world acquiring and putting qn st)ows, bu& v;e hnd, to own those 20(i million consumers tlhnt are coining through our
door. We had to lcnow their names. We had to have n relationship vdth them and we had to become a great B2C
supplier.

So on both sides of the equation, 'this is what we do in our business'eve)y day. How do we do on the content side?
We'e number one in the worl
world combined and growing

d by far. On the concert promotidn side, viEC're lardier than cveiy other promoter ui the
. And on Irving A2:offs side, agam, there is no real public data on his compctitois, but

s ofle in termthere would be no on
in growing on conte

obic cli
nt.

what bc bns co)isolidated on'he 'management front. So number one)se t

And on the CCommcrcc side, it's 'always a,'urprise''hcn I say to people that TiE;kctutnstdr is one of the largest
eComnierce sites in the world, number three, incredible stat. Ag GrI'.g raferrbd to, probably historically, Ticketmaster
didn't kind of embrace that and didn't build up that consumer experience or harness that data.. But we'e hot on that trail
right now and as you can see from ticket distribution, there's nobodV close to us in terms of selling the tickets

And in terms ofhow wc'Vc done over tirnc, you can scc both sides of thc equation, 13,000 shows to 22,000 shows n
year„10,000 venues to 12,000 venues signed on the Ticketmaster side at about a. 95'rro renewal rate. So both sides of the
business have been growing historically aiid atlracting niore customers,

When you look at our business, how do you grow tins business? When you are that big and scalable on both sides, how
we'e going to grow 'the hottdm line of thi's buhineks? There's three things we'e going to do. We'e st;)rted thia year and
bad great progress and three things are going to grow our bottom line. We'e just going to do more shows around the I

world. Wc gct a whole bunch of untapped marlccts to capture. So number onc is do morc what wc'rc already doing.

Number two is, we have an incredible advertising business, great opportunily there. We think it's one of our bliggest.
And . YouInuinber three is', sell mope t16ket6. This has b6en a business that has been fauly unsophisticated, historically

In our business, we really do tv o things. On one side of thc bu&iness, we are a content company. We need to go out
there and acquire the show, work with artists and get those tours on the road. And on the other side of the equation we
got to sell to the consumer. The unique part wc have is wc figured out four or five years ago that we didn't want to
follow the record labels, was we could not outsource the front door. We could11't just. be the rniddlenia. And one of the
challenges the labels had is they chdn',t figure out 1)ow io become the iTunes. And I give you great credit, Bames 6'c

Noble. That's thc first time I have scen that presentation. You'vc stcppcd out in front to niakc sure you'rc not just Selling
iTuncs. Thc labels didn't do that. That was their core challcngcl

press the button nt Tickctmaster, yOUI cnd n pr)nt or n radio spot. We have a massive opportunity to engage th'esc
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consumers. We have one of the most passionate fans in the world. There isn't another business where I don't have to
spend $ 1 trying to figure out how to get consumers that like music. They love Lady Gaga, they can't wait to get that
Lady Gaga t-shiit, get to that show and have a good seat. But we have 200 million passionate fans that we'e got to
have a bcttcr relationship with.

You go to ticketmaster.corn right now, ifyou bought 12 tickets yesterday and you came back today, I treat you the
same v'ay as I treat the guy that comes once a year. Great opportunity to take that consumer, build loyalty programs,
The number one way we sell more tickets is when the consumer tells tluee of his friends and bring them. The social
experience. So ifyou can empower that person that's buying two tickets, give him an incentive to bring his lriend, your
business starts to grow in leaps and bounds. Sn, we'e got a. great nppnrhmity with that consumer base.

As far as how we are going to grow the international, it's a huge business. The superstar in music is one of the greatest
exports and imports out there. Ifyou look at a Lady Gaga or we just finished U2. We did 100 dates with U2. 10 or 15

years ago, all those dates would have been basically in the UK. a little bit of in Germany, and the U.S. We just finished
this tour, we went from Cape Town to Dubai to South America, to Colombia. This business now is globaL You can
v, alk into any rnarlcet, I don't have any of the challenges that the rest of the most businesses do. I don't have to build a
factory. I have no regulations. I can walk in and just announce today that we'e expanded into Poitugal. I can walk into
Portugal„hire two of the best local promoters, put my Live Nation flag in the ground and start giving them UZ and
Lady Gaga shows, fill the sponsorship based around it, ticketing, and you can instantly start building marlcets.

There are, as you can see from this slide, we are large, but we'e got a long way to go. It's a $ 12 billion business. We
earn about $4 billion right now in revenue and you can see where the markets we want to get to, Most of these markets
are emerging. Most of these markets„you've seen some of the Brazilian Thun data. These are 20/o, 25"/o a year of
growth businesses where that mass of 19-year-old to 29-year-old consumer now has disposable income, is on
Facebook, so knows who Lady Gaga is, knows who the hottest stars of the day and is dying to see that show. So we
have a great landscape ahead of us,

Ifyou look at what we — when we travel the world and you talk about where this business is going, this is going to be a
global business. Over the next ten years, the rest of the world, you look at Brazil, you look at India, you look at our
Russian business, our Eastcm Europe business and into China, thcsc busincsscs arc building vcnucs ever day. Every
city in the world right now has a. new venue. Everyone we meet with„every government, every city official from
Singapore to Dubai, all they want to talk to me about is, can you bring shows here? Can you bring Lady Gaga., can you
bring UZ'& We'e got the infrastructure, we'e investing. We want to be a global destination.

So we have an incredible hot corrunodity called that content, that show, That show has now more buyers than it does
shows. We had 100 live — we had 100 U2 shows and we had thousands of venues around the world that said, I want
that show and I'm going to pay you to have it. So that's whcrc wc'rc going to continue to build our business.

You see what we'e been. doing over the last few years. Tlfis isn't a kind of a wish and a dream that one day, we'l
fiyu'e out international. We are international. We'e been building over the years, at Live Nation, over 50'/o of our
business is international. We just added Portugal to that today and we'l continue to develop our international business.
We have the scale, we have the credibility and we have the content that we can wallc into any market and set up a Live
Nation office overnight and stait building the business.

Second way we talked about is sponsorship. Again, v:e really are the NBA of this business. We have over 700
corpoiate brands that work with us. We have a. department ofover 300 or 400, if you counted global, salespeople
waking up every day, talking to CMOs and talking to local managing directors about, how could you use live
entertainment to better your brand, whether it's an image platform, whether it's a signage opportunity or an access. But,
huge opportunity. There is about a. $2.5 billion global business that is spent at Corporate America on music
sponsorship. That's over $30 billion. $40 billion v'hen you add sports.

My slice of the pie is $2.5 billion. We'e playing at about $ 162 million right now. So it's a huge opportunity to match
our market share against that $2.5 billion. There are not a lot of others out there that are offering anywhere near our
piatforin. We have the right skill set now and we think this business continues to grow and doubles over time.
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And, online adve)tising, agni)& it was never looked at, at Ticketnlaster. We didn't have a staff doing it. We'e kind of
gone from zero to $40 mllhon overrught. We h
which we all know is growin'g like crazy, 'most
sites don't gct advertising.

ave
onl

a really unicIue ci)ppoirtunity a't Tldketmaster. On onlme adverhslng,
ine advertising is all about the socia1 experience. Most e-commerce

As great as Amazon is, Coke's not dying to do an image campaign there. We have that unique spot, where v e are ithe

third largest e-commerce site, but we have all that image and sexiness of rock and roll on that page. So, we are getting
RFPs weekly and we'e in that place, ifyou'e a hot commodity, if you'lie Cii)ca Cola, you'e Red Bull aud you have an
image campaign that you'e selling, you want to be at ticketma6ter.Corn 'or livenatiork,omm, be,:cause we'e reaching the
customer in a unique way. So, again, we think this business is our biggust giiov1h oliport))nity.

And our third is, how do you sell moi'e tickets7 What are we trying to solve here to sell? Two great facts that show you
where the pies are, number one, 31'/o of fans said, they would have went to the show, but they didn't lcnow about it.
Again, not a great, sophi'sticnted, historic way'to talk about, shows, just a raclio spot and a, print ad..

u) them. We'e going to do Jimmy Bu ffett in New York again nexi: summer. We
aIldrc)scs, Wd can talk to thcln'oln'orrow, Wc can inccntivizc them tomo)irow to

ve, awareness by entering the digital era, we c;an clrive awareness. Ifwe drive 10%'rop$ 100 nullio)a to the bottoru line.

I don'. need to do a prit)t ad to talk
have all their cmails,'d has)c their
bring two &iends. Sp, if we pan cIri

awareness. v e sell more tickets and

And on the secondatiy market, we really h'avert't played in it in a, big way. We'e sat on the sidelines. We have'.
company called TiclcetsNow, but we'e going to show you how we'e gc)ing 'to start attacldng that segment, not straight
on, but how we'e gping to gqt mpre pf thy grpss fi;orn those high ticket ipricds.

And the first thing we did over the last few year is we reorganized. We brought in great executives and teclmology
people &om the Amazons and the Apples and the iTuues. We built a, great skill set internally. We'e started this year
doing all the obvious. At Ticketmaster, we needed some new chauriels. We'e got to make sllre that we also ate
reaching people on a daily basis that were not kind of in the sphere of the music advertising. Groupou, we'e talked
about. It's been a. great success to sell on a very targeted basis. So that slhow in Baltimore. that's not worlcing, we can
mail those people directly and we'e sold over 1.2 million tickets. We think'that's so'mewhere ill the 60% to 70%
incremental and not 6 lot of cannibalization in that business to the new consumens.

lfwe can drive some awareness, if we can now start talking to that 'my that went to the Jirruny Buffett show every year

And Walmart, we have rolled out kiosks and really successful 1here, Middle Au.ierica. selliug the DefLeppard show, it'

hitting that sweet spot that we don't ahvays get to. Over on the social, we'e reallly proud about this. We have gpent a Iot
of time with Facebot)k, a 101 ( ith T er. We'e by far the most advanced in this business.

We'e rolled out our
Facebook. We'e be.
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another story about how their platform makes money.

And finally. wc nccdcd to catch up, Wc werc behind, but wc arc thcrc nov . Wc'vc launched our app, over a million
downloaded and we had to get our mobile sites ready for transaction. Both TM.corn and LN.corn now. up and running,
sold over 1 million tickets over the last few n).ouths. So again, driviug nlobile fol us is important.

You look at what wc vc done on thc Faccbool" siCk, v,hcn you buy 6 ticket at Tiekctmastcr, you press RSVP. It goes to
your I acebook page, Every time we do that, $5 in incremental isalek, beicausie your sphere of &iends. they all want to
go, too. We'e just launclled an ulteyated. concert calendar and. an integrated seat lnap. So now you can go to i

ticketmaster.corn, you can see where all your &iends are sitting at the show.i where they'e going to buy, you ijan sit
beside them. So the )nore sopial, the more engaging we make the show using Twitter, Facebook, any of'hese social
platfortns, we lcnow 'we'r'e going to dr'ive attendance.
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In Europe„we're a little bit more advanced where v;e're already doing the — get your barcode, conic to the venue, scan it
at the door, but any way we can make that purchase instant on the mobile that you share it with your friends, e-mail
your friends, invite your friend». We'e got a. whole initiative around that and we'l continue to explore that. So these
thrcc channels this year have hclpcd take us to ncw territories and wc'rc going to kccp going hard, driving awarcncss
through there.

Second is what we call Pricemaster. Our goal is this, there is a secondary business that's $4 billion and StubHub has
had a good share of it. Wliat we really want to do, though„ is, we don't want to really be in the StubHub business. We
want to be in the business taking that $4 billion and putting it back on the right side of the column v;here the artist or
the teams participate. We are in business with most sports teams throngh Ticketrnaster, and most artists.

Content does not want a $700 ticket being sold at StubHub. They want the $700 ticket being sold on their side of the
column. Our job is to figure out how to start pricing the shows better and participate in that $4 billion and artists today
are overnight buying into this strategy. They go on site, they see v;hat the tickets are being sold for, they see those
$3,000 tickets, $2,000 tickets at other sites. They understand that.

So„we launched this with a great company called MarketShare. We have l~unched a. software program that can be
easily used now by any artist, manager, any sports team. It takes all of thc data, that's out thcrc. So, ifwc'rc going to
price a show v'e've just done some tests on concerts. We did a show in Miami. Put a show in Miami, what are we
going to price it historically, tluee price points. If it's in. the computer, data — takes all of tins data fiom the marketplace
and says this is what you should price it at. Here is the 11 or 12 price categories that you should piice it at. It
continually changes hourly and daily. based on all the market data,. While you are doing that, it's spitting out the
difference between if you price at this way or this way, you are going to get this revenue.

Weve tcstcd it on concerts. Every tirnc wc'vc tcstcd it so far. wc got a 20% incrcasc in sales and a 20% incrcasc in
rcvcnuci 10% incrcasc to our rcvcnuc bottom linc to us. Huge tool. Our job is to find a, way to build a simple
application that we can. get adoption by artists and teams, so they can get control of that ticket, understand that they can
price their show better, and it's a simple philosophy. You can price the I'rout more because it lets you price the back of
the house less. So the way you fill tlrat house is maximize that fiont row revenue, so you can charge $ 10 on the last row
and gct a full house and incrcasc your total nct and your sales,

We think this is a game changer. We'e going to work real hard this year to get it adopted throughout our business.
We'l use it at our amphitheaters this summer and it's our number one way we'l go viith that $4 billion and start putting
it on the right side of the content column.

So, how have we done since we'e merged? We'ie very proud, we'e had a. very strong 2011. We think we now have
the right team in place. We'e upgraded our staff, built up some divisions, we'e got the best team in the world thinking
about our business.

We'e got an incredible; I would say, simplistic vision now, if you wake up in any one of our visions, you'e either
thinking about how you'e getting more shows and how you'e expanding that or how you'e selling more tickets and
engaging the consumer. So, as you can see the numbers are headed in the right direction. We'e very proud of what
we'e done for the first. nine months. We'e hit every metric that we wanted. We'e grown both, obviouslyi the revemie,
the AOI, fic cash-flow and our margin. Across our three core busincsscs, same story. Wc arc very proud that wc'vc
kind of turned around the concert division, headed in the right v ay, growing the AOI, ticketing, Artist Nation and also
the margins on tlie core two businesses.

Everyone asks me every day, how are ticket sales today? We don't get as consumed as the analysts do on, how are
ticket sales this week or this month? We'e more interested in how is the trend looking for the year. We lund of run on a
baseball season. Most consumers are — or most bands are thirking about next summer and how did you do?

So, if you look at our business, we tried our best here to mve you precise data,up to today. I know there was some
concern on, oh, what's going to happen in this quainter? What's happening with Europe'? Vrhat's happening with the
NBA'! I would say to you that we are very happy that year-over-year, Ticketmaster is somewhere in the 10% growth
year-over-year on ticket sales and Live Nation is somewhere in the 6% overall ticket sales. And now how do we do it in
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We had a strong start to the year. expect with the lmeup we have right now, we have no doubt that we have a very
strong lineup for next year. We will not have any challenges on, do you have world tours? Do you have enough shows
to fill the pipes? The shows are there. And we believe that uow that the business has gotten a little smarter, every artist
and team has figured out, they hetter spend a extra couple days figuring out the pricing strategy. We think that shuws ~

v, ill bc priced bcttcr, and wc predict u.cxt year wc'll continue to grow this business.

you

Overall, we think those tliree core opportunities, there's a whole bunch of money in that international business weVe

going to go get, use some of [indiscernible] (2:13:55) $ L5 billion. We'e going to sell more tickets everywher'e around
the world because we now are going to spend more time erigaging that consumer and building loyalty programs. And
the more shows I have and the more consumers I have, our overall sponsorship business grows; my CPMs grow. Thank
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we had a Liberty board meeting two vveeks ago. And Chris Albrecbt
Shakira to meet John and Greg. So I figured that would be the
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Unverified Participant
Thank you, really, to all of the presenters. They were very good. Thank you.

Courtnee Chun Ulrich
All right. So we are open for QkA. There is mics in the audience, and go ahead.

&A - Gregory B. Maffei&: Rich. You'e trying to get back at Albrecht for taking a shot — no.

&A&: So, simplicity, I guess, is probably the question everyone is thutking about.

&A - Gregory B. Maffei&: 9, 9 — no.

&Q&: So you have a v hole group of investors in this room. Some own Liberty Capital, some own Liberty Starz, some
ovm both, But I think ifyou look at thc distinct groups for a second, thc Liberty Starz investors certainly owned it
because they saw a very inexpensive stock, maybe not rapid growth, but certainly an inexpensive stock with a lot of
strategic opportunities. They own Liberty Capital because they saw a stock that they either liked Sirius or they saw a
drainatic discount to NAV, and they saw that gap being closed through a number of transactions or rapid share
repurchase.

Now you'e muddled the pot. so to speak, for the moment. And while you'e simplified into one company versus two
trackcrs, thc individual audicnccs in this room owned each of those companies for diffcrcnt reasons. Should wc bclicvc
that there is steps two and three to come in the next 12 months or do you tlunlc that investors have to adjust to a new
structure ofLibeity?

&A - Gregory B. Maffei&: Well, I think a couple of things. First is, the investors, at least by appearance, seein to be
appreciative of our move because both stoclts are actually up in a down market. So even though one might question,
rightly, did Starz investors focus on this and capital on that. I think people are willing to give us the benefit of the doubt
for the — lot of the actions we took raising the capital, looking at the opportunities, eliminating some of the tracker
discounts, are positive moves.

Steps to come, Look, we believe, obviously, we'e long-term shareholders. Nobody's a longer-term shareholder than
John, and we'e in this for the long haul. And we believe these are the right steps. What will come over those steps,
v hcthcr thcrc arc other spins. whcthcr thcrc arc other things wc buy, wc can't predict. You saw a bunch of thc portfolio
companies that we are invested in today present, not only ones that are 100% owned, like Starz, but obviously I
thought, personally, incredibly strong performances and discussions of great stories by Mel, by Williant, by Michael.
And so, are those places where we'l put more capital? Are there other companies out there'! We'l see.

We have no plans — no announcement to make about spinning Starz, spinning Siri. But I can't tell you those aren'
potentials dovm the road as well. Want. to add anything, John?

&A — John C. Malone): No. I tltink Greg's — when he started, the flexibility that putting them together gives you in
terms of allocation of capital, [pht have caused (2:17:00) some great opportunities, And the ability to put leverage on
businesses that — where the ROE is going to be enhanced by leverage, I think, says it alL We'l get as complicated as v e
need to get to highlight value, or as simple as reality allows us to become. I mean, it's nice to be simple bere for at least
this window of time.

&A — Gregory B. Maffei&: Wc just wish 9-9-9 werc all thc answers.
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&Q&: You'e seeing some evidenc en, thate, th some people are takhlg People in the digital forum that they woulchl.'t
have subscribed to in — as physical?

&A - William J. Lynch, Jr.&: With us, at least.

&Q&: Okay.

&A - William J. Lynch, Jr.&". I can't speak to the broader marl:.et. But What I'm saying is, we are playing in content
types, genres and flavor in digital whece we have an infinitely biggec share than weive bad ih physical over the years
in our bookstores.

&A — Gregory B. Maffel&: In thc back thyme on stage right and audicnc&: left, James

&Q&: Thank you. Can you talk a little about, it seems like a big pais of the rationale for combiiling the two trabkerk wajs
making additional capital available at LCAPA. And the rationale for combining the two iraclcers rathec than, say, 'orrowingat the Liberty level and atttibuting the borrowing from the cash at LCAP or having Stacz loan money to
LCAP'! Thanks.

&A — Gregory B. Msffel&: Well, I think that would not have been fair to utilize thc ljcvcragc capacity that was availablc
at Starz and have it t)e Iollnep acrpss ttjrollgh I,ibe11y for the benefit of the Liberty Capital shareholders. The
oppoituilities that w0 hei')eve,'exi5t shpuld ,'benefit both sets of shareholders. And the reality is, is not to put I'pl/] toijj fink
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a point (2:22:00), there were more opportunities at Liberty Capital, and there was more capital to be raised at Libexty
Stan. And it seemed like a good match. Gordon.

&Q&: So thank you. I thought I'd go a bit closer so you could actually see me to call me into the question. So I was
wondering about, now that the focus is really on the capital deployment at the combined media, ifyou could rank your
view of the most attractive places to put that capital, based on what you see today, between your stock yeah...

&A - Gregory B. Maffei&: Well, we have a purchase order in for X number of shares of — no.

&Q&: Yeah.

&A - Gregory B. Maffei&: Look. I think all of these businesses are really very attractive. That's why we put money in
them. I mean, we have, in the last several years, incrementally put money in these companies. So we think they'e all
attractive. What day we put what money in at what pxice, I think we'l wait and see how that goes and whether there are
opportunities. And, &anldy, some of these lxave timing issues in evolving.

William's business, Barnes 8e Noble, is — Len and WiHiam's business, is going through an amazing transition, and — but
it's just at the beginning ofthat transition, so we get an opportunity to have a toehold and take a look. We'l see how
that evolves and whether that makes sense for us to be deeper in it or whether there are other things that happen. I
mean, wc like all these stories. Thc exact timing ofwhere we'l put thc capital, I'l leave to thc — when wc announce it.

&A&: Well, and when you buy back the holding company stock, you'e basically buying a composite position at a
discount. So, in a sense, that's a hedge for the company to shrink its equity because we think the poxtfolio is collectively
attractive and trades at a discount to net asset value.

&A - Gregory B. Maffei&: Good point.

&Q&: Okay. And then I also wanted to ask a question about the business at Starz, which is probably less relevant now
that it's in the larger company. But can you give us some sense of, you do see programming costs not rising materially
&om here, but you are making some other investments in new Internet distribution. You axe losing a tph] Netflix B
(2:24:23), inuch smaller than the $300 million or so that was rumored to potentially be on your plate, but are losing
that How should we think about the trends in profitability in Staxz's expenses and revenues? How do you see that
netting out...

&A - Gregory B. Maffei&: Well, I think you'e touching on a good point, which is that Staxz is hashing great run. And I
think I'd pointed out, BBITDA bottomed out at $175 million or $150-ish xnillion, has gone up steadily and will be up
dramatically again this year. 1 think next year is a breather, in a lot ofways, on profitabihty, because„xn part, you don'
have Netflix, at least — or not for the bulk of the year. You don't have — no, we may come up with an incremental digital
distribution deal, but we don't have one we'e announced today. And you do have pressure &om some traditional
distributors who we'e renewing with. And you do have a case where other factors which, like CPI and things that
might be positive revenue kicks, aren'to~. You are investing more in original pxogxxunming, and you aren'
really getting the benefit of some of the new contracts'rice declines, which might be more advantageous and helpful
later.

So those are ail the headwinds you'e going against, which is why I don't think you'l see the kind ofgrowth in 'l 2 over
'l l that you'vc scen in 'l l over '10, '10 over '09. '09 over '08, ct cctcra. So you'rc right.

That having being said, I think the longer-term trend, when soxne of those factors do come in, I think we are a believer
that we'l get a digital distribution deal. We are a believer that some ofour future contracts are going to be more
attractive as our original pxogram gets stronger. We are a believer and know that some of the digital — the existing
content deals have clauses which kick in and get more favorable over time. So I feel if the shape looks like this to 'l l,
this to '12, '13i"14 look a lot better, just as a general proposition. I don't know if you want to add anything to that, Chris
or Bill. Bill Mycrs is thc President and Chairman of Staxz...

&A - William D. Myers&: Just look at equity returns. Ifyou'e sitting there as I am, as Greg is, as am you — many of
you are as a stockholder in Starz, you were lookmg at essentially a balance sheet with no leverage, full tax load on the
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&Q&: Sony, asking 6 few too malty qhestions. But when. you look at...

st all our market sha&lc in trackcrs., you'c taking a big sharc in questions. Ic wc la&A — Gregory B. Maffei&: Just llik

like it.

&Q&: When you look at it — I guess it's prcmaturc, obviously, to compare Spartacus to any of thc HBO scrics,ibut iwhcin

you look at the normal multiplier'n the ancillary revenues and the benefits of owniiig the content, what's the upside in
that? Wliere would that index historically for 6 real hit series? And liow much of' — I mean, obviously, you'i 6 just out
of the starting blocks, effectively, but where do you think that would be right about now for Stan!

&A - Christopher s&V. Sheau&: Band of Brothers and Sex and the City.

&A - Gregory B. MSffei&: S'ex and the City. Not Sopranos — ekcusle m&l;. Bknd 6f Bi'others aid Sex and the City were
the two biggest. And just becausd of the n'atua of the beast and DVD di strilmtion and the like, I don't think you'l ever
scc that again. Never, You can defray a lat of costs, but you'l ricvcr sce it again, And unforhinatcly, I mph] vidll
(2:29:41) feel that way sometimes a little bit about SiriusXM. We'l never see another one again, so I'm syunpkthetlic.
Cluis, do you want anything?

&A- Christopher W. Sheau&: Yeah. Pay
television business because often there's a
the purposes of private p6rticipants, we h
against that. So when you'e doing the ulti
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sve 6
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uted license feil. But there isn't i'cally any reveirue that comes
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accurately that reveiiue.

Having said that, Spartacus is on track to actually return all of the money that was invested in it, from dollar oue, and
have a. prost on top of that. It's too eaily to te11 you how many. But based on what we'e seeing for Season One, it wil1
be one of the unique lcinds of sho'ws, And'based oui that and based on our viewirig of that, it's one of the reasons w'hy
we'e targeting this tlheatrical type ofpro~amming because we believe that it vdll have the best oppoitunity to match

able in the definition sense of the: world. So I think Spartacus vrill — I'm.

nique and good stories in the: original. progranuning series space.
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&A - Gregory B. Mhffei&: Well, I'm'going to let Cluis add, bult I'ni goitug t6 tell you that Chris has a real prohlemi that I
am sympathetic to. Chris already'did the two best original series that any preuuum channel's ever going to get because
— just bccausc of thc way it works. No one wi11 ever make as rriuch moitcy ds they did on some of his — and I bclicvc it
was Band of Brothers and Sdpranos were 'the two biggest ever?
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DVD's being dowT4, obviously, the international marketplace becomes even that much more important, But, as I said
before, the DVDs seems to be holding up pretty well in these boxed sets for the premium series.

&A - Vi'llliam D. Myers&: I would say, generally, dort't define value creation too riarrowly. If in fact Spartacus is a
successful scrics and it causes us to renew an affiliation agrccmcnt with a major distributor at a premium, you capitalize
that. IfTed Turner could get Sunday Night Football and launch TNT and create a network because of it, you have to
look at value creation. in that sense. And probably one of the biggest problems in. the movie industry over the years is

people make good movies and bad movies, and their market value goes up and down. And they don', at the end of the
day, create much of an asset.

On the other hand, ifthey can create a network that has momentum and subscription revenue that's projectable out into
thc future, you put a big multiple on that. So, to a very large dcgrcc, the success of Starz and creating original scrics has
to be capitalized into a long-term present value of future cash flows that are driven because the consumer identifies
with the brand, the distributor identifies with the consumer wanting the brand and you are able to sustain a long-tenn
business. So I think you have to look at it in that context.

&A — Gregory B. Maffei&: It's pretty rare to find content assets that are truly enduring. But content can be a great
leverage to create a channel, a distribution. form that really has long-term value. That's been the Liberty experience,
primarily. Maybe one last question. Over here.

&Q&: Thanks. As we think about Sirius and your ownersliip of Sirius, I think we all know fiom things you'e done in
the past, there might be some benefits to getting those shares out ofLiberty directly into the hands of shareholders in a
tax-effici ent manner. What do you thiitk of — I mean, from the counterpoint, are there benefits to Liberty, Liberty
shareholders or Sirius from Sirius remaining within the Liberty family in the corporate structure?

&A - Gregory B. Maffei&: Wc outlined today how wc have a lot of capital to put to work. I don't know whcthcr wc'll
end up — how we'l end up deploying it. But I have to tell you. you look at it and say, how many businesses are as
attractively positioned as Sirius? We don't find it easy to buy shares in a stock, a few shares, let alone have a control
position or negative control position the way we do in Siri, to have a. business like that which has the tailwind that it
has. There are few businesses in America that I have as much as confidence in are going to dramatically increase their
cash flow over thc next thrcc to five years. Onc can rightly say, what goes on past that? Is it thc right valuation? But,
boy„ it's got a heck of a tailwind behind it right now. So one of the benefits is, find me another place where we can put
our capital that's so attractive, and we can hold it for the long tenn.

Maybe one last question — we'e shoit on — we have little time left.

&Q&: Yeah. My question'5 just on — we were talking about the transition ofBarn es & Noble becoming more of a. digital
media company. It sccms like it's going to pretty capital intcnsivc, bccausc on thc onc hand wc have to gct thc dcviccs
into people's hands and the other is how we'e going to monetize it once they'e there. Ifyou look at past devices, so we
look at like the Simple Touch, it was going for $ 130; [ph] you were probably (2;34:45) making a, reasonable margin,
but now it's selling for $ 100. So it's unclear whether you'e making any money offof that. But we don't get. enough
guidance in terms of the income per de&doe.

So how do you think about the potential for a. negative a. yoss margin and then income per device ifyou'e only really
monetizing eBooks and potentially other app areas? How do we think about the lifetime value ofgetting each NOOK
into each consumer than what we made off of each incremental, and then, obviously, in the context ofhow much that'
going to cost to do?

&A - Gregory B. Maffei&: Well, I think — I'l see how I mangle this, Wayne, tet me see if I can give my view, which is,
let's say the — Banies & Noble has done an amazing thing, which is relatively rare. We talked — I mentioned earher, to
have a bricks-and-mortar player become so strong in a technology category. And I think they'e done it for a bunch of
reasons. One. they'e been — had a history ofpeople coming out of places in technology like William and Tom, who
understand the physical hardware side and have done a great job and have built a better device than the competition at
an attractive price.
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Gregory B. Maffei
So I think with that we'e ran. over because we had. some good presentations. I want to thank everyone for coming~. I
want to thank all ofour presenters and, hopefully„we'll see you all next year.
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r,~AY 01, 2012 I 12.00PM SIRI - Q12012 Sirius S:::t:Llllk' Radio l::arl1lngs Conference Call

CORPORATE PARTICIPANTS

Hooper Stevens SIRIUSXMRadio Inc.- Sr.Director,IRand Finance

Mel Karmazin SIRIUS XMRadioInc.- CEO

David Frear SIRIUS XM RadioInc. - CFO, EVP

CONFERENCE CALL PARTIC IPANTS

John TInker Maxim Group- Analyst

Barton Crockett LazardCapital Markets-Analyst

James Ratcliffe Bare/ays Capital - Analyst

Jason Bazinet Citigroup • Analyst

Ben Swinburne Morgan Stanley - Analyst

David Bank RBC Capital Markets- Analyst

PRESENTAT ION

Operator

Welcome to SIRIUS XM Radio 's first-quarter 2012 earnings conference call .Today's conference is being recorded. A question-and-answer session

will be conducted following the presentation.

(Operator Instructions)

At th is t ime. I would like to tum the conference over to Hooper Stevens, Senior Director, Investor Relation s and Finance. Mr. Stevens. please go

ahead.

Hooper Stevens - SIRIUS XMRadioInc.- Sr.Director,IRand Finance

Thank you April ,and good morning,everyone.Welcome to SIRIUS XM Radio's earning s conference call.Today. Mel Karmazin, our Chief Executive

Officer,will be joined by David Frear,our ExecutiveVice President and Chief Financial Officer.At the conclus ion of our prepared remarks,m anagement

will be glad to take your questions.Scott Greenstein, President and Chief Content Officer, will also be availab le for the Q&A portion of th e call.Jim

Meyer,our President of Operation and Sales,is dialed in and should be available for the Q&A aswe ll.

First I would like to remind everyone that certain statements might be forward-looking statements defined in the Private Securities Litiga tion

Reform Act of 1995.Theseand all forward-looking statements are based on management's current beliefs and expeetationsand necessarily depend

upon assumptions, data, or methods that may be incorrect or imprecise. Such forward-look ing statements are subject to risks and uncertaint ies

that could cause actual results to differ materially. For more Info rmation about those risks and uncerta inties, please view SIRIUS XM's SEC filing s.

We advise listeners not to rely unduly upon forward-looking statements and disclaim any intent or ob ligation to update them.As we begin, I would

like to advise our listeners that today's results will include discussions about both actual results and adju sted results. All discussions of adju sted
operating results exclude the effects of stock-based compensation and certain purchase price accounting adju stments. I w ill now hand th e call

over to Mel Karmazin.
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CORPORATE PARTICIPANTS

Hooper Stevens SIRIUS XM Radio Inc- Sr. Director, IR and Finance

Mel Karmazin SIRIUS XM Radio Inc- CEO

David Freer SIRIUS XM Radio Inc- CFO,EIfyp

CONFERENCE CALL PARTICIPANTS

John Tinker Maxim Group- Analyst

Barton Crockett Lazard Capital Markers- Analyst

James Ratcliffe Barcloys Capital- Analyst

Jason Bazlnet Citigroup - Analyst

Ben Swinburne Morgan Stanley- Analyst

David Sank RBC Capital Markets- Analyst

PRESENTATION

Operator

Welcome to SIRIUS XM Radio's first-quarter 201 2 earnings conference call. Today's conference is being recorded. A question-and-answer session
will be conducted following the presentation.

(Operator Instructions)

At this time, I would like to turn the conference over to Hooper Stevens, Senior Director, Investor Relations and Finance. Mr. Stevens, please go
ahead.

Hooper Stevens - SIRIUS XM Radio Inc.- Sr. Director, IR and Finance

Thank you April and good morning, everyone Welcome to SIRIUS XM Radio's earnings conference call Today Mel Karmazin, our Chief Executive
Officer will be joined by David F rear our Executive Vice President and Chief Financial Officer At the conclusion of our prepared remarks, management
will be glad to take your questions. Scott Greenstein, President and Chief Content Officer, will also be available for the Q&A portion of the calI.Jim

Meyer, our President of Operation and Sales, is dialed in and should be available for the Q&A as welL

First I would like to remind everyone that certain statements might be forward-looking statements defined in the Private Securities Litigation
Reform Act of 1995 These and all forward-looking statements are based on management's current beliefs and expectations and necessarily depend
upon assumptions, data, or methods that may be incorrect or imprecise. Such forward-looking statements are subject to risks and uncertainties
that could cause actual results to differ materially. For more information about those risks and uncertainties, please view SIRIUS XM's SEC filings.

We advise listeners not to rely unduly upon forward-looking statements and disclaim any intent or obligation to update them.As we begin, I would
like to advise our listeners that today's results will include discussions about both actual results and adjusted results. AII discussions of adjusted
operating results exclude the effects of stock-based compensation and certain purchase price accounting adjustments. I will now hand the call

over to Mel KarTnazin.
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Mel Karmazin - SIRIUS XM Radio Inc- CEO

Thank you for joining us on the SIRIUS XM earnings call to discuss our first-quarter results and updated outlook for the future. Our first quarter

results show the power of our high margin business model, that is producing exceptional subscriber and cash flow growth forour investors. SIRIUS

XM's first-quarter results demonstrate the best of both worlds — strong subscriber growth and reduced churn. We grew net subscribers by more

than 400,000 in the first quarter, an 8% increase from last year's first quarter. Importantly, self-pay net additions of 299,000 grew dramatically by

148% compared to the same quarter last year. Both of these figures represent the strongest first quarter net add performance we have achieved

since the combination of SIRIUS and XM in 2008.

Rising US auto sales contributed to our growth and we are also pleased with our lower churn rate and our stable conversion rate.The first quarter
annualized [SAR] of 14 5 million was up from 13 million in the first quarter of 2011.0ur churn rate improved in the first quarteryear over year from

2.0c/td to 1.9ak, and our conversion rate held at 45%.Given the approximately 12% base package price increase we implemented in January, this

positive churn result and no dip in conversion certainly exceeded our expectations and is an excellent demonstration of the value consumers place

on our service.The price increase was the first change in the base price of the SIRIUS service and only the second change in the base price of the
XM service so it is prudent that we have conservative expectations around churn and we will continue this practice.

While it is early and we still have much work to do, we have now billed 35d/ft of the self-pay subscriber base at the new higher rate and the reaction

to the price increase has clearly exceeded our expectations. No one likes to raise prices especially when competing against free services like AM,

FM, and IP radio. But we could not have hoped for a better outcome at this stage than what we have seen so far.These initial results are a clear

endorsement of SIRIUS XM's strong value proposition to our customers in spite of the increased competition in the audio entertainment space.
And it certainly helps that the economic trends have begun to provide a bit of a tail wind.

On the financial side, we also performed very well in the first quarter. Revenue grew by 11% to $ 805 million and adjusted EBITDA grew 15'/d to $208

million.Total cash operating expenses were up 9.6%, with most of that attributed to expenses associated with higher revenue and higher SAC to

support improved auto sales and future growth.Our revenue and adjusted EBITDA figures were both record highs for SIRIUS XM,the first time
revenue passed $800 million, in a single quarter, and the flrst time adjusted EBITDA reached $200 million in a single quarter.

The first-quarter adjusted EBITDA margin, at just over 25.8~/ct, is at the highest level in the history of the Company for a single quarter. Free cash
flow improved by $ 32 million,year over year to positive $ 15 million, in the first quarter the first time in the history ofsatellite radio that we delivered
positive free cash flow in the first quarter of the year Revenue-adjusted EBITDA and free cash flow are expected to accelerate throughout the year
as the price increase rolls through the subscriber base and additional subscribers join the service. The consensus expectation for full year 2012

auto sales has climbed to about 14.3 million today from 13.7 million when we gave our initial guidance in February.This provides nice momentum
for ourgrowth this year and we are also benefiting from ourefforts in the used car market This year we anticipate adding 1 million self payadditions
to SIRIUS XM from our rapidly growing used car market channel.

In February, we told investors that our subscriber guidance was conservative and but for the uncertainty around the price increase, the forecast

would have been higher While we still have a lot of work to do implementing this price increase and retaining subscribers as we compete against
free terrestrial and free online competitors, this strong first quarter performance has made us comfortable in raising our full-year net addition
guidance from 1.3 million to 1.5 million.This increased guidance will put our paid subscriber base at 23/4 million by year end, an all time record.

Andyes, we continue to be conservative but are more optimistic than we were three months ago We are also on track to meet our full year 2012

revenue guidance of $3.3 billion, adjusted EBITDA guidance of $875 million, and free cash flow guidance of $700 million.

The record free cash flow that we are anticipating this year is after substantial investments we are making in our Company. For example, we are
now programming 33 more channels today compared to last year. Many are part of our 2.0 rollout.We are very excited about the new services we

are launching later this year to broaden the distribution of our content online and offer more exclusive content. We are investing to make more

content available online, particularly in sports programming.5IRIUS XM now offers subscribers live play-by-play with no blackouts from the NHL,

NFL, MLB, NBA, NASCAR, Formula 1, select college sports, and the English premier league soccer.

Much of this content is hard to find or unavailable elsewhere online and certainly, no other audio company on the internet has a sports line-up

remotely approaching our offering,all under one app. For example, SIRIUS XM subscribers can receive every Major League Baseball game on their
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smart phone or computer The only other option to get baseball games on the internet is mlbcorn.

Period „No

other IP destination. Even terrestriail
radio does not have the internet rights for the games they broadcast locally. We think sportk programming is a perfect example of cottttent thait
subscribers find valuable and are willing to pay for Ancl the great thing about our busiiness model is that we are able to add this gtteat Sports cohten't
at relatively low costs, especially compared to our peers in the video markei.

Our on demand service is anticipated to launch this summer across a vary of lies pla'tfortlns, such as the web smart phones and other cronnected
devices. Late this year, we plan to debut a SIFIIUS XM version of personalized music 'online, allowing subscribers to tailor their favorite SIRIUS XM
music channels to their taste. The combination rof exclusive online access to sports, propriietary on-demand SIFIIUS XM-branded content, and
personalized music should drive adoption of our internet tier and all access plans to imake our overall. ervice all that more desirdble to cdnsuiTte8.
Our on-demand and personalized radio programming will have no commercials on our music offerings and will be at no extra charge to those
subscribers who have added internet listening to their plans. Free and premium competitors online will have a tough time matching the
commercial-free aspect ofSIRIUS XM-branded music combiined with the unique sports and talk content we offer Let me reirnind you the development
ofall of this plus the investment in 33 new channels are within the financial result yoiyve Seen in the fiCt quartet and the guidance we'e given you
this year.

We are also excited to see auto makers eimbrace 2.0 technology, which gives us the ability to add additional channels, new features, and software
upgradeability for future enhancements.Our additional 2 0chainnels include the suite of Hlispanic chan!nels and are now available at no extra charge
to subscribers who have a 2.0 capable satellite radio and we have also added these channels to our online package. The 2.0 radios are'available
now at retail and we just announced our IFirst OEM deployment of 2,0 on select Chrysler vehicles available this summer. More models from Chrysler
and additionalOEMs will be rolling out 2.0 in the future.

As we'e said many times, business models matter.We not only have a lot of userS butt we have a fahtastic rriodel for monetizing this usage through
subscription services Our business mode ll is superior to that ofterre.'trial radio and the interneit radio companies we compete with The subscription
business is a great one. SIRIUS XM has more paying subscribers than all the other companies in the world combined. Also, at a time when tnore
and more content is available and consumers continue to Ibe time-constrained, as there are still only 24 hours in a day we believe cuttated content,
SIRIUS XM aggregated curated audio content is more important than ever, and'will 'be even 'more irn'portant in the future as even more content
becomes available, especially on the inteirnet.

The first quarter of 2009 was just the second full quarter of rcombined SIRIUS and XM oPerations following our merger. In the three years since then,
you can easily see the kind of progrress we have made in our business. Subscribers are up 20% from 18.6 millions to 223 million.1'he operating
metrics have likewise improved over that same period. Sell'-pay chuirn of 2.2%, irI the! first! quairter of 2009 has improved to the 1..9% we saw in thi.
year's first quarter Our conversion rate has been steady at 45%,despite our penetration rate climbing from 52gro to 65% over that time period.

On the financial side revenue is up 37'%rom $ 587 million to 5805 miillionadjusted EBITDA is up 919a from 5109 million to 5208 million, replesefttinyII
margin growth from 18% to 25 8%,over that three year period, But for the growth in! SAC',associated with higher auto sales, margin growth woulcl
have been even much higher. We believe we have substantial room for additional long-term margin improvement and free cash flow g'rowth by
delivering our content to more subsciibers while maintaining a tight discipline droutttd cttdsts.i

We'e used this higher earnings power to reduce our leverage and pay down debt. SIRIUS XM was 72.5 times levered debt-to-EBITDA ir't the first
quarter of 2009 and that improved to 7.1 times at the first quaiiter of 2010, 4.8 times„ first quairter of 2011, and just 3.9 times at the first quarter of
2012 Our cash position has doubled over that time period from 5375 million to!almost g750!million The Company is remarkablly well-positioned
to deliver great performance for our investors. We are very bullish on our results foi'he remainder of the year. Though there are ailways btimpS
along the road, the economy, employment, and consuirner confidence seem to be heading in the right direction.

Car sales are up with auto makers appearing to be effectively dealing with the resirt issue that could threaten the supply chain.increased competition
is certainly out there especially in the internet universe. But today, we can't identify the effect of new competition on our business. SIRIUS XM has
more paying subs today than ever before in our history and we are going to keep growing this year to end at another record level.We are focused
on accelerating our revenue and adjusted-EBITDA growth and we will obtain new record levels iin both of these measures. And our ca,h flow is
now growing this year in to a substantial asset for investors with tremendous potential for long-term growth.
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Our capital expenditures will be decreasing as a result ofthis significant reduction in satellite expenditures after FM-6 is successfully launched with

the benefit of our NOLs we will not be paying any significant amount of income taxes for quite a few years. Combining,all of this adds up to our

ability to efficiently use the cash generated by our business for the benefit of our shareholders. Our strategy is working. Our execution is strong

and we have a fantastic organization capable of meeting our goals.We have started this year with great results, and I believe it's an exciting time

to be a shareholder of our Company. Based on everything we know today, we are confident that 2012 will be a great year for us and 2013 will be

even better With that, I will turn it over to David for some additional remarks.

David Frear - SIRIUS XM Radio Inc.- CFO,EI/O

Thanks, Mel. This was a great quarter for SIRIUS XM on all fronts. While the macroeconomic picture is a little mixed, auto sales and credit card

defaults are improving providing a good backdrop for SIRIUS XM.The first quarter was the best quarter for auto sales in four years. SAR came in at
14 5 million vehicles, rising 12% over2011's firstquarterand consumer purchases ofSIRIUS XM-enabled vehicles were up an even more encouraging
16%. Auto analysts have been raising their outlooks for 2012, now averaging about 14.3 million cars.The production/penetration rate remained

at 65% for the quarter. As a result, the rise in auto sales produced record levels of sales and installations of satellite radio-enabled vehicles in the
quarter. Installations were up 19'/d from the prior year, record sales of SIRIUS XM-enabled vehicles has driven total trial inventory to record levels

as well.

We entered the second quarter with over S.7 million vehicles in trial. Ending subscribers were up 8% over the year-ago level at 22.3 million subs,

the 105 000 unit increase in paid trial inventory in the quarterwas complimented by a 148% increase in self paid subscriber net additions to 299 000,

from 121,000 in 2011. Self-pay subscribers exceed '18.2 million.The new car conversion rate was 45% in the quarter matching 2011's first quarter
performance. Strong growth in new car conversion volumes was met with strong growth in subsequent owner additions to drive total self-pay

gross additions up nearly 20% over the comparable period last year.

We now have more than 5000 dealers to report sales of previously owned vehicles with satellite radios. We continue to work hard to retain every
subscriber and that work is clearly paying off Self-paychurn declined to 1.9% from 2% in 2011,as the improving economyand reduced deactivations
for nonpayment clearly helped us overcome some of the early effects of the price increase. As Mel mentioned, with the good start to the year for
self-pay additions and the rising expectations For auto sales, we are increasing our guidance for net subscriber additions from 1.3 million,to 15
million.

Revenue growth was also strong at 'I1% bringing total revenue to $805 million for the quarter as our 89it subscriber growth was aided by 2% RPU

growth. The price increase has been rolled out to 35% of our self-pay subs. RPU growth will improve throughout the year as we continue rolling

out our new pricing,and as the effect of the music royalty fee rate reduction in December of 2010 subsides in the second half of the year Ad sales

were also up a solid 12 8% continuing our record ofoutperforming the radio industry Other revenue was flat year on year as growth in Canadian

royalties and US subscribers subject to the music royalty fee was offset by the reduction of the MRF rate in December 2010. Revenue share and
royalties picked up a little this quarter along with the increase in the statutory royalty rate and the increasing mix of automotive volume.

Contribution margin for the quarter was 70.4%,consistent with the 70.6d/d recorded for the full year 2011. Subscriber acquisition costs were up
10.5~/o for the quarter, with a 19% increase in installations, SAC per gross add increased $ 3 over the prior year as the increase in installation has not

yet been fully reflected in increases in gross additions.Total cash OpEx increased 9.6% over the prior year. However nearly 82% of the increase was

associated with costs reflecting our growth, revenue share, royalties, and subscriber acquisition costs.On the other hand fixed operating expenses
increased just 4.4d/ct over the prior year.

Programming costs continued declining as did satellite and transmission costs, offsetting increases in engineering, design, and environment and
general and administrative costs. Sales and marketing costs increased $10 million over the prior year due to increased conversion and retention
cost associated with our increased subscriber base,and the increased trial pipeline, as well as higher automotive cooperative marketing spending.
Adjusted EBITDA crossed the $200 million mark for the first time this quarter finishing up nearly 15"d at $208 million The 25 8% adjusted EBITDA

margin for the quarter was the highest in our history.
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Interest expense declined slightly in the quarter,and adjusted-EBITDA-to-inteiest irn'proved to 2.7 times. N'et in'come also In&reased 38%,::to $107JI
million in the quarter. Free cash flow was $14.8 million, a nearly $32 million improvement over 2011's first quarter and marking the first time we
have had positive free cash flow in the Arst quarter of the year.The first quarter Is a seasonally slow quartet forfree'cash floW for's. A large annual
payment to a programming partner, year-end bonus payments. fourth quarter marketing, and subscriber acquisition costs historically'eighed
down first quarter free cash flow relative to other parts of the year.

we finished the quarter with $747 million in cash, net debt to EBITDA Improve to )2.9 time frotln 3.') tirr)es at year er)d.Tftrough today, we have
repurchased $130 million face amount ofour 9.75% and 13% notes.The 9.75% notes are callable in September and the 13% notes are due in the
middle of next summer, that's 201 3. We will continue to look for opportunities to either repurchase or reflriance debt on favorable terms. The
launch of the SIRIUS 6 satellite was delayed from its early March scheduled launch as a result ofa slow but ultimately successful deployment of the
solar array on the satellite that launched immediately prior to SIRIUS 6's scheduled Iaundt.

The satellite manufacturer continues its review of the available data to determlrle if any rttodificationsl to dur satelliie are required.We have plenty
of room for delay. Our existing in-orbit satellites can provide full service to all of our subscribers for several years.The SIRIUS 6 lauitch has beeltt
rescheduled forthe second quarter of 201 3 and may go earlier ifa launch slot opens up.Our revenue, EBITDA, and free cash flow guidance remain
unchanged at $3.3 billion, $875 million, and $700 million, respectively. Higher subscribers also inearis higher subscriber acquisition cdsts in the
near term.The revenue and adjusted EBITDA benefits of our increased subscnbler g4idalnce 4yill kleailly kknefit 20'I 3 o'peritingl resu'Its.With'that,
operator, let's open it up for questions.

QUESTIONS AND ANSWERS

Operator

(Operator Instructions) John Tinker, Maxim.

John Tinker - Maxim Group -Analyst

Congratulations. Good quarter. Could you just elaborate a little more on the 1 million number you are using for the used car estirhate'and'how
that ties in to your 1.5 million guidance number for the full year for all net additions.tfhaptks.'avid

Frear- SIRIUS XM Radio Inc.- CFO,EVP

John, the 1 million used car additions you should think of as a gross additions figure and not a net additions figure. So it would be 'a coinponent
ofyour gross additions forecast for the year.

John Tinker - Maxim Group- Analyst

Right, but at this stage, I'm assuming the gross is pretty close to the net. How is that actually working out at the moment?

David Frear- SIRIUSXM Radio Inc.- CFO, EVP

We have been adding sort ofsecond owner additions fora Iew years now While the volumes are clearly ramping up and will continue to ramp up,
you do have your normal self-pay churn that goes along with them. For the most part, we haven't found material long-term diflierences in churri
rates on second owners. So we'e got the churn roll off from stuff added a year ago, two years ago, as well as in the first quarter of this year will
affect the rest ofthe year.
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Operator

Barton Crocket, Lazard Capital Markets.

Barton Crockett- Lazard Capital Markets-Analyst

Thanks for taking the question. I wanted to ask a little bit about the refinancing commentary You project to refinance over the next several months
and you talked about how that would reduce interest expense. What is your view, though, on potential uses of this capacity you are building up
for share repurchase. How do you feel about that now as a use of cash, if you were to do it, what would be the timing that it would become a real

plausible possibility?

Mel Karmazin - SIRlUS XM Radio Inc- CEO

As we have said before, thatour Board certainly should be in position as our business model continues to workand as these results that we generate
continue to add more and more cash to our balance sheet. We believe that a good use of our cash certainly would be to return capital to our
shareholders. We'e said that before; nothing has changed. We have talked about the fact that acquisitions would be something that we would
consider for our free cash flow. But I can tell you that there is just nothing we are seeing out there that we feel anxious to want to acquire orconsider
acquiring,

So we will continue to be opportunistic as debt is offered to us,for us to reduce our more expensive debt. As we are sitting with the cash, we are
not getting very much interest, obviously,on the cash. By retiring some of the debt as David talked about, makes really good sense for our investors
to do.While we continue to buildup cash in a significant way„to consider returning capital to shareholders when the Board makes that decision.

Barton Crockett- Lazard Capital Markets- Analyst

Okay. I wanted to switch a little bit to all of the attention to this SEC license tussle with Liberty. I was wondering if you could just comment on that.
Is there anything more going on than just paperwork filings between two companies over FCC licenses? Does the Liberty motion cause any potential
problems for SIRIUS if they are successful or could it help Liberty in any way that you can identify?

Mel Karmazin - SIRlUS XM Radio inc.- CEO

I'm not sure how much noise there really is about it. Liberty has filed a petition at the FCC that says that they are asking the FCC to dedare de facto,
that they have de facto control. Our Board reviewed that petition, our Board absolutely concluded that they do not have de facto control. The
Board of Directors ofour Company has control ofthe Company;there are 13 members ofour Board and Liberty has 5 participants of that 13.Liberty's

40% is significant influence, but not controlled As we said in our filings,40% is not the new 50%.

We think that Liberty's reasoning on it is what they disclosed, they said they were filing it.They want to keep their options opened.We filed it not
to be combative with Liberty, because we are not, but we believe that they do not have de facto control. And we felt that we had a responsibility
to file those comments with the FCC. We believe that the FCC will conclude based on their precedent that a 40% shareholder, even one with
influence, is not in de facto control and that's how they will rule, but we are waiting to hear from them.

Barton Crockett — Lazard Capital Markets- Analyst

Okay, great. I'l leave it there.Thankyou very much.
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Operator

James Ratcliffe, Barclays.

James Ratcllffe - Barclays Capital-Analyst

Can you talk a little bit about what the programming cost structure of the customized channels that you'e launching later this year ls likely to look
like and how that would affect effectively the inciremental ma(pins associated v('&Ith the busir'tess?

Mel Karmazln - SIRiUS XM Radio Inc. — CEO

What we said about our programming expenses are, is that we are going to continue to invest in our programming channels. Most iof tike 2.0
channels that we have invested in, have been relatively lorw cost channels, but olbvidusly(thei'e is 'an expense tio them You should assume that our
programming costs will continue to decline, but for us making a clecision to do something, oh wow, in the programming areal, We idon't see that
on the horizon. So you should assume that our programming rosts will conti((tue to g6 do(wn i'n absolute terms as uvell as a pere(entkge t(df our
revenue.

Again,we continue to not be only focused on our programming costs gioing dotlt(n, but Iit prdviding t4e best service in a competitive environment
to our subscribers. If, in fact, we thought that: investing in more content is something that will get us more free cash flow and subscriber growth,
we would do that, As of right now, what we are guiding you to, this year is that our programming costs for this year will continue to igo dow((t.
Including our expanding our programming lineup, because we are making significant reductions in some of the other contracts that we had
pre-merger as those contracts have rolled over.

James Ratcllffe- Barclays Capital- Analyst

Can you unpark a little bit the better churn number in the quarter,. Houv much was t'hat declining retail b Ise and the declining seasonality of that
churn versus any boost from the price increase.

David Frear - SIRIUS XM Radio Inc.- CFO,8(P

I think that the biggest factor in the churn is obviously the &tirkiness of the serviice. Improving economic conditions benefit us.'Csenerally the
consumer has gotten healthier. We keep an eye on credit card default rates and delinquenci'es,that while the sequential imprdvementS froin th(e
fourth quarter and those are a little mixed, the year-over-year improvements are pretty Significattt.That has a big impact on usr One of the things
working against us is the continued rollover of cars, right? So that the fleet of enabled vehicies is aging.We have more vehicle-related churn noW
than we used to have.That has been more than offset by reduced non-pay rates and criedit cards as well as just the general improvement iin the
economy.

Operator

Jason Bazinet, Citi.

Jason Bazinet- Citigroup -Analyst

Thanks so much. I think you gave the paid and unpaid trial inventory figure of SI7 milliorl;do you mind giving us the paid trial component of that.
My second question is on the churn, is there any reason to believe, is there any sort of — other than the car sales dynamic yoLI merttiorted '- any
reason to believe that the Q1 churn irate won't be the seasonalhigh for the year? Th*nksiso much.
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Mel Karmazin - SIRIUS XM Radio inc. — CEO

Let me hit the churn question and then David will handle the otherone We have given some metrics and we basically believe that our chum rate
will be somewhere between 1.Band 2.0. We had thought that the 2.1 might be the result of the price increase; right now that's looking less and

less likely. If you take a look at how we performed over a long period of time, the churn rate is somewhere in this 1.8 to 2.0 range just like the
conversion rate will move around a little bit. For the most part we think of that as being somewhere around 45%.

David Frear- SIRIUS XM Radio Inc.- CFO, EVP

And the paid promotional trials at the end of the quarter were less than 4.1 million.

Jason Bazinet- Citigroup -Analyst

Thank you so much.

Operator

Ben Swinburne, Morgan Stanley

Ben Swinburne — Morgan Stanley - Analyst

Couple of questions, David, could you help us think through the move from SAR as we see the numbers roll through to gross adds.You gave the
build rate, I think was 65&ye,the conversion rate. But there is other things going on in that number that we probably don't see, particularly channel
mix within OEM that might lead to car sales with radios that don't show up in you gross adds number.! wonder if you could add any color there
to help us thinkabout that math. And then, related to that, which cost items are impacted by that? In other words, where are you going to book
expense without gross adds in the current quarter? I think you mentioned SAC, but I think there are probably some others as well.

David Frear- SIRIUS XM Radio inc.- CFO, EVP

It's for the most part it's in SAC.On the install side of things that generally that's ail subsidies.There are some partners who, when we convert we
have a bounty payment that's due that shows up in sales and marketing costs You also have some pick up, I guess, in both customer service and

billing and sales and marketing as it relates to the attempts to convert those unpaid trial subscriptions. For the most part, I think you should think
of it as being in SAC.

In terms of the translation from SAR to gross adds,you'e right, it gets a little fuzzy.There are a lot of moving parts to it that go to not only shifts
and market share among OEMs and which ones are paid trial partners versus unpaid trial partners, but also as you think about the full year that
the guidance we provide for net additions is — based upon an assumed mix and effective inventory of paid trialsubscriptions as of December 31.
So it's a particular point in time. And, depending on what you assume that fourth quarter pattern of sales is and what the mix is between paid trial

partners and unpaid trial partners you can end up with some variability in what you estimate for gross adds and therefore, net adds for the year.

Ben Swinburne - Morgan Stanley- Analyst

Is I safe the assume that there was a mix towards greater unpaid trial subs this quarter, like a Toyota or other partners where it wouldn't show up
in the subs?
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David Frear - SIRIUS XM Radio Inc.- CFO, EVP

It's probably a little bit, but you had generally Ford and GM shedding share in favor of Chrysler, which is a push from a subscriber perspective. But
the Japanese are picking up and that's especially going to Ibe true in yea!r on year comparison as you go through the rest of the year We know that
a year ago, there was a terrible set of circumstances in Japan and then the flooding in'Thailand later, both of those events impacting our asian
partners more than the US and European partner s. Generally, I think as you took at the SAR increase year-on-year that all other t!hings being equal
—. I don't know what's going to change in the automotive iindustry but just relative to last year you w*uld'think the pick up would generally~be in
unpaid trial partners.

Mel Karmazin - SIRIUS XM Radio inc.- CEO

it's interesting, this morning, Hyundai an!nounced they were adding a third shiA: to their factories because demand was increasing so greatly. We
think the mix of asian partners impacted that in the first quarter.

Ben Swinburne - Morgan Stanley- Analy.'

That's very helpful. Lastly Mel if I could come back and thank for humoring us on the Liberty discussion. I get the question frbm 4 lot of SIRIUS

shareholders when they read the Liberty commentary and the petition that the company argues they have already got de facto control because
of their position and the way people vote their shares. It's a little bit of a circular argument. It seems to suggest they have already got control, so
you might as well give it to them. One of the questions I get is, what are the practical implications of that for SIRIUS shareholders. I don't know if

you have spent time on that. I'm sure everyone can sympathize as to why any company would not want the FCC to declare that they are now
controlled by another company. But, in terms of the practical implications for SIRIUS sha'reholders,any comment there as to what you guys think
that might be ifthe FCC rules not in favorofyourargument'?

Mel Karmazin - SIRIUS XM Radio inc.- CECI

Again, I need to direct you to Liberty because what Lilberty ha. not in that FCC application indicated anything that they want to do They just are
asking for it. When they get asked, why are you doing it? They have only saiid we want to keep all of our options open,. I think it would be foolish
to discuss what Liberty's decision would ibe a!nd what the impact would be upottt our Compar!ty Obviously we are Interested in dloing what is right
for all of our shareholders. When the time come., if the t'ime ever comes, that Liberty's interests are diflterent than the 69% shareholders 'then
obviously we will do whatever we can do to assure and protect the interest of our 6(lo/o shareholders. But we have no reason that our interests are
not aligned. Liberty has the right to not tell us what their i!nterest is They have not told us exactly what their interest is, I can only urge you to ask
them and we will listen in on those calls.

Operator

David Bank, RBC Capital Markets.

David Bank-RBC Capital Markets-Analyst

Thanks very much for squeezing me in. Iviel,thanks for the detail on the online product that's rolling out to all acces;r. It looks like both a great
offensive as well as defensive product Can you ta ilk a little bit about how you view the ad-supported competition in that — does your research give
you a sense of how many of your current subscriber base are listening to the premium, are there for the premium product versus the jukebox in
the sky'? Do you guys have research behind that or a sense of what that is?
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Mel Karmazin — SIRIUS XM Radio Inc.- CEO

Let me give you some overview. We have a great deal of research about our subscribers and what they like from us and what they may like from

others, as welL In general, we don't believe that the IP business for audio content, the radio content business, where the royalty fees are so
extraordinarily high, and you are at the mercy of advertising revenue, particularly as the advertising moves towards the smart phone, and the
limited opportunities that you have to monetize that through different types of advertising.We are not big fans of it.

On the other hand we are very big fans of giving subscribers what they want, not just in the car.You should think of our 2.0 strategy as being to
super serve our subscribers.They get a great product when they are in the car; we want them to get the same great product and even expanded
versions of it when they are in a mobile environment or in their home and thatdevice that they are using is principally a smart phone Why wouldn'

we, where there is no constraint on our bandwidth, be able to expand our offering so that our existing subscribers got this great experience with
the user interface in the car and total, no dropouts and able to get the channels no matter where you are in the continental United States.

That experience is phenomenal and we want to give them that same great experience on the internet where the technology has some vulnerability
but the one thing that is an asset is the fact that we have more bandwidth and we can put more content out there. So,yes, sometimes that content
drops out on the internet. But on the other hand, that's a problem more for our competitors than for us.That's our strategy. It's not that we think
it's such a great business to be in the internet radio business, it's because we are doing it to supplement the experience that our subscribers get.

David Bank-RSC Capital Markets — Analyst

Thank you, guys.

Hooper Stevens- SIRIUSXM Radio lnc. — Sr Director IR andFinance

Thank you very much, and that concludes our call.
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FoRowing is the unoffici al t ransc ript of a CNBC EXCLUSIVE interv iew w it h Sirius

XM Radio CEO Mel Kanrazin tonight, Thursday, March 8th on CNBC's " Mad

Money w/Jim Crarrer" (6 & llPM El) . All references mist be sourced to CNBC.
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Video: Cramer Tunes into Sirius XM CEO

JIM CRAMER: Has Sirius XM, the one and only satellite rad io cOllllany in

Arrerica , fin ally got its groove bac k? This $2 and change stock has run up 3S%

in the last few rronths. Now it seem; to have more catalysts than you ca n

count . I was skept ica l of Siriu s when the federal govemrrent rrade them wait

eons before approv ing the rrerger w it h XM, c losed on July of 2008. As a result

of t he extended wa it the corrb ined cOllllany did have a near death experience

In late 2008. For on ly being saved by an Infusion of capital from Liberty Media,

which purchased II 40% stake in the satellite rad io ccrrpanv . More on that in II

rrerrsnt .

But a lot has changed in the last few years . Auto sales are now on fire. That 's

a huoe rrarket for Sirius. T hey' ve also rroved Int o the used auto rrarket, which

is gigant ic for them I n the rrost recent quarter the company lidded 540,000

new subscribers. The t ot al co unt is now 21.9 rrillion.

In fact Sn us XM has bsccrre so successful that rrany worry its savior, Liberty

Media , could buy the whole ccrmanv on the cheap, something that I reg ard as

a high qua lity problem That's why I'm thrilled to have Mel Karmaz in, the

fabulous CEO of Sirius XM radio , and before that unbelievably successful work

at radio and TV , who is celebrat ing t he 10th anniversary of Sirius XM in an

arrazing fashion, what Is sure to be a legendary Bruce Springsteen concert at

t he Apo llo Theat re in Harlem fo r Sirius XM subscribers only.

We Just happened to see a t icket go ing for $10 ,000 on eBay . by the way, this

afternoo n. He's w ith us tonight to give us a sense of where his company's

headed. Mr. Kanrazin, wek:orne back to Mad Money. Mel, good to see you.
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which purchased a 40% stake b the satellite radio conpany. More on that in a
ITTtmant.
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BQEHNER TONIGHT ON CNBC'S "THE KUDLQWREPORT'NBC
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But a lot has changed in the List few years. Auto sales are now on fire. That'

a huge market for Sirius. They'e also noved into the used auto market, whkh
is gigantic for them In the rrest recent quarter the company added 540,000
new subscribers. The total count is now 21.9 mllion.

In fact Srius XM has becorta so successful that nstny wony its savior, Lherty
Media, could buy the whole company on the cheap, something that I regard as
a high quality problem That's why I'm thrilled to have Mel Karmazin, the
fabulous CEO of Sirius XM radio, and before that unbelevably successful work

at radio and TV, who is celebrating the 10th anniversary of Sirius XM in an
arrezing fashion, what is sure to be a legendary Bruce Springsteen concert at
the Apolb Theatre In Harlem for Sirius XM subscrkters only.

We just happened to see a ticket going for $10,000 on eBay, by the way, this
afternoon. He's with us tonight to give us a sense of where his corrpany's
headed. Mr. Karmszin, wekome back to Mad Money. Mel, good to see you.
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MEL KARMAZIN: Good to see yo u, Jim

JIM CRAMER: Good to see yo u. Have a sea t.

MEL KARMAZIN: How are yo u? Thank you .

JIM CRAMER: First , I want to thank you . When my father got sick this summer

- he was at a hospital in Philadelphia . And they didn't have CNBC on TV , so we

very quickly got him a Sirius XM radio, which had CNBC yo u guys are do ing a

whole lot more than just when yo u first started .

MEL KARMAZIN: Oh yeah . I mean th ings have been great. I mean I've been

here now almost eight years and when I jo ined the compa ny we had 600 ,000

subsc ribers and we had reve nues of like $67 million. So it 's bee n an

extraord inary run.

JIM CRAMER: Now I like to measu re yo ur company as a cash flo w company,

because you t aught me to do that when you were in radio. People don 't

understand, because they see it 's a $2 stock. They th ink, 'W ell, it rrust be

losing a lot of money." Can you explain to people how it 's the cash flow t hat

matters and how that has rea lly ramped up since the merger.

MEL KARMAZIN: So I believe , and have fo r a long t ime, that free cash f low is

the only met ric that creates wealth f or inv est ors.

JIM CRAMER: Right.

MEL KARMAZIN: Free cas h flow is what enab les you to buy bac k your st oc k,

make acquisit ions, pay down debt. And I believe free cash flow is an import ant

met ric. Our free cash flow now , is growing- - it 's extraordinary . Before the

merger we had negat ive free cash flow of $500 million. Negat ive free cash flow.

Th is year we will have $700 million of free cash flow . We haven't given

guidance for next year. Analysts have us at a billion of free cash flow and

cont inuing t o grow . So it' s a great start .

JIM CRAMER: You - - t he y are in t une? They are off the mark?

MEL KARMAZIN: Who am I t o say wh at analyst s say . But we have not

ac know ledged what is go ing to happen beyond 2012 .

JIM CRAMER: But it wouldn't shoc k you to do that?

MEL KARMAZIN: No. I mean if we 've gone fro m $400 last year t o $700 th is

year, you know , and the year before that we were at a $100 and something ,

that growth rate looks like it's going to continue- -

JIM CRAMER: Okay .

MEL KARMAZIN: --for some t ime.

JIM CRAMER: But Mel, if t hat 's the case , yo u Qot one of t he smartest QUYS in

the wo rld, 40% share holder, Liberty . Why shouldn't they , now th at the

standstill's gone awa y , sta rt buy ing and buy the rest of t he compa ny fo r, say,

$250, which Is what some of the ana lysts are say ing, capping all the retum

that you can give shareholders?

MEL KARMAZIN: Well- - Libert y Media is f ree to do anything they want to .

JIM CRAMER: Yeah , the y can do what they wa nt and you can't te ll them what

to do.

MEL KARMAZIN: And I hav e no int erest in t elling them what to do . But w hat I

am able to do is represent the best int erests of t he non-Liberty shareholders

as wel l. So the way I look at my job now I'm responsible for all of our

sha reho lders , includ ing Liberty . If there ever was to be a transact ion that

Liberty would want to initiate , my responsibility would be to our shareholders to

•

•

•
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MEL KARMAZIN: Good to see you, 3im

3IM CRAMER: Good to see you. Have a seat.

MEL KARMAZIN: How are you? Thank you.

3IM CRAMER: First, I want to thank you. When my father got sick this surrrrx.r-
- he was at a hospital in Philadelphia. And they didn't have CNBC on TV, so we
very quickly got him a Sirius XM radio, which had CNBC you guys are doing a

whole lot more than just when you first started.

MEL KARMAZIN: Oh yeah. I rrean things have been great. I rrean I'e been
here now alrrust eight years and when I joined the company we had 600,000
subscribers and we had revenues of like $67 rrillion. So it's been an
extraordinary run.

3IM CRAMER: Now I like to rreasure your company as a cash flow corrpany,
because you taught me to do that when you were in radio. People don'

understand, because they see it's a $2 stock. They think, "Well, it rrx/st be

losing a lot of rraney." Can you explain to people how it's the cash flow that
matters and how that has really ramped up since the rrsrger.

MEL KARMAZIN: So I believe, and have for a iong time, that free cash flow is

the only metric that creates wealth for investors.

3IM CRAMER.'ight.

MEL KARMAZIN: Free cash flow is what enables you to buy back your stock,
make acquisitions, pay down debt. And I believe free cash flow is an important
metric. Our free cash flow now, is growing-- it's extraordinary. Before the
merger we had negative free cash flow of $500 rriliion. Negative free cash flow.

This year we will have $700 mllion of free cash flow. We haven't given
guidance for next year. Analysts have us at a billion of free cash flow and
continuing to grow. So it's a great start.

3IM CRAMER: You-- they are in tune? They are off the mark?

MEL KARMAZIN: Who am I to say what analysts say. But we have not
acknowledged what is going to happen beyond 2012.

3IM CRAMER: But it wouldn't shock you to do that?

MEL KARMAZIN: No. I mean if we'e gone from $400 last year to $700 this
year, you know, and the year before that we were at a $100 and something,
that growth rate looks like it's going to continue--

3IM CRAMER: Okay.

MEL KARMAZIN: --for sorrs time.

3IM CRAMER: But Mel, if that's the case, you got one of the smartest guys in

the world, 40% shareholder, Liberty. Why shouldn't they, now that the
standstill's gone away, start buying and buy the rest of the corrpany for, say,
$250, which is what sons. of the analysts are saying, capping all the return

that you can give shareholders?

MEL KARMAZIN: Well-- Liberty Media is free to do anything they want to.

3IM CRAMER: Yeah, they can do what they want and you can't tell them what
to do.

MEL KARMAZIN: And I have no interest in telling them what to do. But what I

am able to do is represent the best interests of the non-Liberty shareholders
as well. So the way I look at my job now I'm responsible for all of our
shareholders, including Liberty. If there ever was to be a transaction that
Liberty would want to initiate, my responsibility would be to our shareholders to
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make sure that they are treated very fairly.

0
3IM CRANER: All right. 3ust a couple days ago Pandora reported a number.

Everyone thought Pandora's spotified, these are all these free internet models,

can destroy you. I look at Pandora and I think that they actually have rising

costs and that you don't have, and that the competitive threat is overstated.
But I need to hear it from you, because a lot of people tell rrs, "3im, you'e
nuts believing in Sirius at this point''EL

KARMAZIN: So Jim, we have a lot of competition. Right? And I believe

business nedels matter. Now I mean some people could sit there and disagree

and say it's about eye balls or it's about something else. I believe it's about the
business modeL We competed with our terrestrial radio for the last 11 years.
Grew from zero subscribers to 22 million subscribers. We now have competition

from I.P. You know?

3IM CRAMER: Right.

MEL KARMAZIN: They'e-- no banier to entry. Anybody could be an I.P. audio

content company. They have a questionable business model, because it'

depending upon advertising. I have believed, for the last 10 years, from before

I came to Sirius XM, that the internet has created so much inventory, so much

inventory in the advertising world, that a business rrndel that is principally

advertising-driven, whether it be terrestrial radio or I.P. radio, it's advertising

driven, is at risk. I don't particularly like that business model. Great company,

Pandora. Great product. But not-- question about the business modeL

4E
1F

3IM CRAMER: Right. Now speaking of your programming costs, there are a lot of
deals that were put together when XM and Sirius were-- fighting tooth and

naiL So you paid a lot more. Is it possible-- I don't think how much the Stern
contract Is. I know he is going to be on NBC soon. And I'm very excited about

that. Very excited about that. But I'm trying to figure out whether you have a

bunch of levers, including your costs, unlike Pandora', could principally go

down over the next four or five years as contracts roll over?

MEL KARMAZIN: If you take the entire premum entertainment category, so

include television-- you know, cable television, satellite television, their costs
ave all going up. You see how there's these wars between the MSOs--

3IM CRAMER: Right. Right.

MEL KARMAZIN: --you know, and the content owners. What we have said is

that our content costs are going down and as a percentage of revenue it'

going to be less. There is no-- your company, Comcast, is faced with the idea

that their prograrrrring costs are going up. Ours are--

3IN CRAMER: Going down.

MEL KARMAZIN: --going down. And they'e going down because-- though we

have all of this competition, there's only one satellite radio. So if CNBC wants
to be on satellite radio, because it's one of the buckets-- they want to be on

the internet, they want to be on cable. There's one conversation they can

have and that's with us.

3IM CRANER: Right.

MEL KARMAZIN: And that's different than when we weve at war with each
other.

3IM CRAMER: You guys were at war with each other. You know, I got my bilL I

didn't even notice I guess it's a little bit higher. AmI, like everybody else,
you'e now had, what, a couple of-- you'e had enough time to gauge
whether there's been a fallout for that price increase?
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MEL KARMAZIN: So-- Sirius started getting its first subscriber, as you pointed'ut,10 years ago, having never had a price increase.

3IM CRAMER: Yeah. It's a bit of a bargain.

MEL KARMAZIN: When I first cams to the company I thought we ought to raise
prices because fromthe time it started got Howard Stem, got the NFL, other
great content and never passed along those costs. We wanted to grow
rapidly. Decided to hold off. Was looking at doing a price increase again. The
merger came along. I said, 'You know what? We don't need to do a price 'ncrease.We can get the savings that way." So now 11 years later, we'e
raised the price for the first time. I think we handled it really well. You know,
we learned a lesson from another company that--

3IM CRAMER Yeah, and I want to talk about it, because that company's--

MEL KARMAZIN: But--

3IM CRAMER: --valued much less than you, but it's a subscription model with
similar number of clients. We'e speaking about Netflix. Trying to understand 15
billion. I'm trying to get my arms around why you should be worth $15 billion
and not $7 billion or 46 billion like Netflix. I don't understand, Mel.

MEL KARMAZIN: So on the price increase-- and I'l give you the answei on'that
one, is that our consurrsrs have been really loyal and they really love our 'roduct.And the reaction has been very modest. Very nedest. So, you know,'e

feel very good about, you know, the subscriber growth in light of the fact'hatwe put in a price increase. On the valuation, I don't nake the valuation.

3IM CRAMER: I know you don', but it's hard for me to get my arms--

MEL KARMAZIN: Well--

3IM CRAMER: --around why you should be at $15.

MEL KARMAZIN: What is a company that is throwing off you know, 80~/o of its
EBITDA is free cash flow. That free cash flow is growing at 75% last year. It's'oingto normalize. Keep growing. And the idea is that the corrIietition that we
are facing today, the competition we are facing today, terrestrial radio, is /iot 'nvestingIn new content. They'e not going to get bigger. On the I.P. side bf
the house, don't know who is going to win. I think that you know, today w4
are the number one radio revenue company. Number one radio in the world.

0

3IM CRAMER: Right. So therefore--

MEL KARMAZIN: In the world. And have growth characteristics. A growth
company characteristics.

3IM CRAMER: Right. You do know that I want to understand it. Maybe -- boy,
I'd love to rreike sorrs news hers, but you'e-- got so much cash flow.You'can'nly

buy back so much debt because you have a lot of restrictions on co- i

options. Why not initiate a gigantic buy back and make all those people who
have stuck with you and that stock for so long recognize that you believe, like

they do, that the stock is way too cheap'?

MEL KARMAZIN: So what we'e said-- and this isn't the fiiat time I'm
acknowledging this, so I-- though I always love making news on--

3IM CRAMER: And I appreciate--

MEL KARMAZIN: —your show.

3IM CRAMER: --that. Oh, I appreciate that.

MEL KARMAZIN: Okay. But the fact is that when you have all of this free cash
flow you could make-- you use the free cash flow for an acquisition. There is
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nothing else.

3IM CRANER: There's nothing.

MEL KARMAZIN: There is nothing, zero, out there that I want. Okay. So you'e
not going to make an acquisition. You could return the capital to shareholders.

At the end of this year, at the end of this year, we'l have between a $1.2

billion and a $1.5 billion of cash on our balance sheet. I don't know what to do

with it other than to use it as you'e characterizing.

3IM CRAMEIL Fair enough.

MEL KARMAZIN: Now it's a board decision.

3IM CRANER: Right.

MEL KARMAZIN: It's a board decision. I would hope that the board would share

re feelings that way, but that has to be the agenda.

3IM CRAMER Okay. Absolutely.

MEL KARMAZIN: That absolutely has to be the agenda.

3IM CRAMER: I want to talk about Howard, because he's still amazing after all

these years.

MEL KARMAZIN: He's the best.

3IM CRAMEIL He's amazing as ever.

MEL KARMAZIN: He's the best.

3IM CRANER: He's corring back and doing TV. You like that from your point of

view? You don't mind sharing him with NBC?

MEL KARMAZIN: I think Howard is the-- absolutely the greatest radio performer

of all--

3IM CRANER In history. Right.

MEL KARMAZIN: --time. In history of all time. We are vary identified with

Howard because he does these radio shows. The bigger Howard gets and the
more exposure Howard gets, the better it is for ms-- for us, our company.

3IM CRAMER: Right.

MEL KARMAZIN: Howard's not doing it for us. Believe me.

3IM CRANER No he's making good money, right? He's making hundreds of

millions.

MEL KARMAZIN: Howard's doing it-- Howard-- and he's worth it. Whatever-- I

mean he's not-- it's not that he's paid badly. He's worth the money that he'

getting. And it's great for us that he is so successful. And I'm happy for

Howard because I'e known him for a long time.

3IM CRANER: One last question, because I'm still a business guy about where

you get your customs'. The average car in this country is 11 years old. Are

you beginning to see from used cars a major growth initiative or is it really

going to have to come fromnew cars and that 14.5 nillion build could provide a

lot of upside in 2012?

MEL KARMAZIN: So, so far this year on the new car side, right? Most people
seek-- are seeing a number between 14 and 15--

3IM CRAMER: Yes.

MEL KARMAZIN: --mil. That's up huge. So--
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3IM CRANER: Yeah, from nine a couple years ago.

MEL KARMAZIN: That's going to drive our top line, together with the price 'ncrease,okay, that we'e doing. And that's where the top line revenuegrowth's

there.

3IM CRAMEIL Okay.

MEL KARMAZIN: Used cars. There's 200 rrglion used cars on the road today'.
We-- a lot of themhave satellite radios in thembecause we started five years~

ago. We started ramping it up. We believe that used cars are going to'be abig'river.We'e working hard to find the infomation. So, as an example, I knoiw

how to deal with the certified pra-owned, I know how to deal with Auto
Nation, Auto Nation dealers.

3IM CRAMER: Right.

MEL KARMAZIN: If you sell a car to ns, I got to-- I want to find out howI'can'et

that information so I can market to you and give you a three month trial. It
is a big deaL

JIM CRAMER: Are you going to solve it--

MEL KARMAZIN: The numbers are small.

3IM CRAMER: --this yearo.

MEL KARMAZIN: Well, we'e working and we'e get--

3IM CRAMEIL All right.

MEL KARMAZIN: --we'e getting better every day.

3IM CRAMER:

16:40:26:00 Okay.

MEL KARMAZIN: Used cars are contributing toward the growth number that~ you
said in the fourth quarter. Record year last year. Oh, by the way, you talked
about Pandora, you talked about risk. In 2011, last year, with all this
competition, we added the rrest number of subscribers since our merger.

3IM CRAMER: Weil, I think you guys are--

MEL KARMAZIN: So--

3IM CRANER: --you know, I it is a remarkable story. I did think that you were
dead, Mel.

MEL KARMAZIN: I know.

3IM CRAMEL I did. And you--

MEL KARMAZIN: It's a great-- and by the way, you said that.

3IM CRAMER: Right.

MEL KARMAZIN: And in fairness to ms, you know, it hurt.

JIM CRAMER: I know. I know. Look, and I appreciate you coming on the show
because that was not-- you know, it was a hard hitting thing that I did. I i

know that.

MEL KARMAZIN: And you were--it could have been right. And a lot of
companies-- a lot of companies-- Warren Buffet was lending rreney to'Goldman'achs

and G.E. at 10/o plus warrants. So when we spoke to 22 companies,'kay,

that were frozen, they wouldn't do it. And to his credit, you know, John'aloneand Greg Maffei stepped up and, you know, made great investment'for'hemand great investment for us.
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3IM CRAMER: Well, congratulations on your 10th year. You deserve it You'e a
winner. Mel, terrific. Thank you so rmtch--

M EL KARMAZIN: Thanks a lot.

3IM CRAMER: --for corring on Mad Money.

MEL KARMAZIN: It's fun. As usual it's always fun.

3IM CRANER: Mel Kamazin, CEO of Sirius XM Radio. Please-- Google him and
see the successes and you'l know exactly was Sirius XM it going to be a huge
success beyond where it is now. Stay with Cramer.

About CNBC:

With CNBC in the U.S., CNBC in Asia Pacific, CNBC in Europe, Middle East and
Africa, CNBC World and CNBC HD+, CNBC is the recognized world leader in

business news providing real-time data, analysis and infomation to more than
390 rrillion homes worldwide. The network's 16 live hours a day of business
prograrrrring in North America (weekdays from 4:00 a.m.- 8:00 p.rrL) is

produced at CNBC's global headquarters in Englewood Cliffs, N.3., and includes
reports from CNBC News bureaus worldwide. CNBC.corn and CNBC Mobile Web

derrand video.

Members of the media can receive more information about CNBC and its
progtarrsring on the NBC Universal Media Village Web site at
http://www.nbcumv.corri/mediavillage/networks/cnbc/
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CO RPO RATE PA RTICI PANTS

David Frear SiriusXMRadioInc.- EVP and CFO

CONFERENCE CAll PARTICIPANTS

Ben Swinburne Morgan Stanley - Analyst

PRESENTATION

Ben Swinburne - Morgan Stanley- Analyst

Okay, [all] we are and yes we are.Good morning, everyone. Thanks for joining us. I'm Ben Swinburne, Morgan Stanley's Media Analyst and please

note the important d isclosures including my personal holding disclosures and Morgan Stanley disclosures, all appear at the handout available in

the registration area and in the Morgan Stanley public website.

And I'm thrilled to have with me this morning David Frear.CFOof Sirius XM Radio.David has been CFOsince 2003. Prior to that was CFOof Sawis,

among other companies. David. thanks for being here.

David Frear -SiriusXMRadioInc. - EVP and CFO

Thank you .Ben.

Ben Swinburne - Morgan Stanley- Analyst

Let's talk at a high level first abou t the opportunity in front of XM Sirius - Sirius XM.excuse me.You guys recently gave guidance for 2012. but ju st

getting back and looking more longer term. how do you talk about this addressable market for you guys and the opportunity?

David Frear -SiriusXMRadioInc.- EVP and (FO

Sure.It's really abo ut enabling vehicles. So in a lot of ways, I think you can think about us as looking somewhat like the cable industry did In the

early 1980s,right.They had plenty of con tent that was interes ting stuff to watch. It was worth paying for and the question was were they in your

neighborhood, right?

So the cable ind ustry was building out homes. Soequipping new cars with satellite radio is our equivalent of homes past. We've got about 40

million vehicles with a factory-installed satelli te radio today. And by the end of the decade. t hat should exceed 100 million.So our job will be over
the course of th e next several years to see how many of those we can have revenue active in any given month.

Ben Swinburne - Morgan Stanley- Analyst

Great.You guys have put in your first price increase. at least that Sirius XM put one in a while ago. I know it's probably early days, but can you talk
about the reaction you're seeing from customers . everyone has got the Netflix experience in their back of their minds from last year?

David Frear -SiriusXMRadioInc. - EVP and CFO

Sure.Yes, so I guess good news is that I think we approached the price differently than Netflix did that it was a very straightforward, very cJean

story for our subscribers. no alterations in the service or anything else.just a simple change of prlce.We communicated that out to them In advance

that we - as I think many of you know. we have over half of our subscribers are on annual or longer plans.

•

•
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Ben Swinburne - Morgan Stanley- Analyst

Okay, [alii we are and yes we are. Good morning, everyone.Thanks for joining us. I'm Ben Swinburne, Morgan Stanley's Media Analyst and please
note the important disclosures including my personal holding disclosures and Morgan Stanley disclosures, all appear at the handout available in
the registration area and in the Morgan Stanley public website.

And I'm thrilled to have with me this morning David Frear, CFO of Sirius XM Radio. David has been CFO since 2003. Prior to that was CFO of Savvis,

among other companies. DavicLthanks for being here.

David Frear - Sirius XM Radio Inc.- EVP and CFO

Thank you, Ben.

Ben Swinburne - Morgan Stanley- Analyst

Let's talk at a high level first about the opportunity in front of XM Sirius — Sirius XM,excuse me You guys recently gave guidance for 2012, but just
getting back and looking more longer term, how do you talk about this addressable market for you guys and the opportunity?

David Frear - Sinus XM Radio Inc- EVP and CFO

Sure. It's really about enabling vehicles. So in a lot of ways, I think you can think about us as looking somewhat like the cable industry did in the
early 1980s, right.They had plenty of content that was interesting stuff to watch, it was worth paying for and the question was were they in your
neighborhood, right?

So the cable industry was building out homes. So equipping new cars with satellite radio is our equivalent of homes past. We'e got about 40
million vehkles with a factory-installed satellite radio today. And by the end of the decade, that should exceed 100 million. So our job will be over
the course of the next several years to see how many of those we can have revenue active in any given month.

Ben Swinburne - Morgan Stanley- Analyst

Great. You guys have put in your first price increase, at least that Sirius XM put one in a while ago. I know it's probably early days, but can you talk
about the reaction you'e seeing firom customers, everyone has got the Netflix experience in their back of their minds from last year?

David Frear - Sirius XM Radio Inc.- EVP and CFO

Sure. Yes, so I guess good news is that I think we approached the price diffierently than Netflix did that it was a very straightforward, very clean
story for our subscribers, no alterations in the servke or anything else,just a simple change of price.We communkated that out to them In advance
that we — as I think many of you know we have over half of our subscribers are on annual or longer plans.
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So as their plans come up for renewal, as part of the renewal notice, we also notify them with a price Increase. We probably notified half of the
subscriber base at this point.And so far,it seems to be going well. I'd say it's consistent with the guidance we provided.And I would note that we

did indicate that the 13 million net adds for the year was we thought a conservative future guidance.

Ben Swinburne- Mofgan Sfanley-Analyst

Yes You've not talked a lot about this in how you guys manage sortofcustomer retention and manage churn and you have some churn guidance
as well out there. How do you think about the price increase as it relates to the guidance on churn which is for a little bit ofan increase?

David Frear - Sirius XM Radio inc.- EVP and CFO

We have guided to an increase in churn. logically, if you increase prices, you'e going to suppress demand.There are a lot of other factors going
on out there that you have changes in mix of subscribers, you'e got a changing economics or your backdrop you'e got the used call market

opportunity growing. So it's very dlflicult to isolate the impactofany one driver.

You can guess at it, but you really don't know. So on balance that we would expect self-pay churn to be up because of the price increase. It was
1.9% last year, we provided 2.1% guidance for this year. I think that we are hopeful that we'l beat that guidance as the year goes on. But it's too
early to tell at this point.

Ben Swinburne- Morgan Stanley- Analyst

Okay. I was going to follow up because you mentioned before you think the net adds guidance is conservative.We'e also had a very good start~ to the year in vehicle sales. So sort of two potential levers, better SAAR, lower churn, I guess both.Any more context to that comment?

David Frear-SiriusXMRadiolnc.-EVPand CFO

So we sayall the time that we don't really know what auto sales are going to be, right There are plenty ofpeople out there that have their estimates
for auto sales and I'm encouraged by what I'e seen coming out ofJanuary not only in terms ofauto sales and what I'e heard about February in
terms of the rumors of what sales will be but also the actions that we'e seeing taken by the analyst community that if you look at last year, we
went all through the year with softening estimates in auto sales.

So generally you were looking at the analysts who were covering it sequentially sortofdegrading theiroutlook forauto sales for201 2 during 201 1.

And as we'e come into the first part of2012,the few analysts who have updated since the beginning ofthe year have generally been taking their
estimates up a little bit. Now, it really hasn't changed the average, right? So the averages when we came into the year was about 13.7, it's still 13.7

among the analysts. But the few people that have come out in recent weeks have generally come in at the '14 level. And so with January coming
in sort ofaround that level, I'm cautiously optimistic that weve got a little wind at our back in auto sales.

Ben Swinburne- Morgan Stanley- Analyst

Great.Another key metric that everyone follows and focuses on that you'e guided to is conversion ratio.And I'e asked you this question bef'ofe

in the past is as SAAR ramps off of the economic bottom we were in over the last few years doyou expect any change in conversion ratio and how
do you guys manage that [and have much] flue cash?
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David Frear- Sirius XM Radio inc.- EVP and CFO

Sure The conversion rate has remained very iconsistent for a long period of time, rig lht. So it''een ab'out three years now. Ifyou go back and look
quarter-by-quarter that for the most patt, you'e going to see it bouncing around between 44% and 46% that you'e got a couple of statlisticltl
outliers that pop up in the quarters but—

Ben Swinburne- Morgan Stanley- Analyst

And this is converting trials to pay, [just everyonel that we'e talking about.

David Frear - Sirius XM Radio inc.- EVP and CFO

Exactly right. So there really isn't anything we see that's going to change that behlgviot'. WHat move's it around for the most part now is mix So
whether it's mix between auto partners or mix within an individual paitner based dn their chan&ging 'model mix and sales. But largely, mix factors
are what we see coming through here.

In many ways, one way to think about th'is is it is a huge direct marl'&eting organization.We get a very high-quality data on who owns our radio. So
within days of the sale, we get customer name and address of new cair sales, from the automakers. And it's a fresh lead, it's a highly accurate list
that we get and it gives us the opportunity to put that new owner through a marketing campaiign that ls sequenced and we constantly tune it,
change it from one partner to next and to try to optimize the conversion rate. It lends itself to a lot of statistical analysis, rlghtJ So we can look alt

kind of different mailings, how they perform the I "ind ofyield that tfyfe get otf of altering the cadences„

And then, as the used car opportunity comes around,we'e looking to extend that s'arne kind of rrtarketing campaign management into the used
car universe, that our objective is to work with the auto companies and work with the dealer groups to get that same sort of fresh sailes data, fresh «~customer name and address within days of the sale,.so that we can use our salrne tIvell-proven direc't mairketlng techniques to corivert used car ~
buyers.

Ben Swinburne - Morgan Stanley- Analyst

I want to ask you about the used car opportunities The Sirius model is fairly straiightforward When you think about new vehiclels, web will ha0e the
SAAR we'I! have two thirds of [them,we'l have] raidios and then you'e clotyourdonvi*rsidn rate which has beeri steady It's a pretty easy calculation,
even I can do it. But on the used car front, it's a little tirickier Gin you sort of size that market today fio r us and maybe the opportunity where you
are today, what deals you have in plaice and hiow that's going?

David Frear - Sirius XM Radio inc.- EVPand CFO

It's definitely trickier to do because we don't really know when the cars are g'oing to turn 'over right. We find out after the facts and we don'
necessarily find out on all of them. So I think the best way to think about it is the Istatiktics for tlhe a~uto industry are that first car ownership has now
lengthened to between five years and six years.

And so if you were to look backwards five to six years, and say, okay, how many new cars we'e getting satellite radios installed in'to them,'ell,
then on average they should be corn'ing up for changing hands now So five to sixiyea its ago we were at 20% penetration rates ofnew car produtction.

If you roll that same kind of analysis forward, the last couple of years, we'e been north'of 60%. So you would think five, siix years frominow thait
we should have a 60% representation in used car sales.The one trick there is that reirnember that used cars are going to turn over multiple times.
And so that you'l give you a certain amount ofdouble counting.
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So you won't find us at our five year ago rate used cars now we shouldn't because there are cars turning over for a second time or a third time or
a fourth time in the population. Same thing will be true in the future. But we are trying to sort through exactly what that mix impact looks at,what

kind of consistency it shows to see if it isn't something that we can use from a guidance perspective. But the numbers are still moving a little bit.

Bert Swinburne- Morgan Stanley-Analyst

Do you guys have a sense for how many you have today in that used car market?

David Frear- Sirius XM Radio Inc.- EVP and CFO

We do.We haven't come out with the numbers yet only because we'e trying to make sure that they actually represent what we think they do. So

for instance ifyou were to —
I can't imagine this would be the case But ifyou were to deactivate one of your services, I know you have many that

— and then, it was reactivated perhaps in your [voicemail] that that might appear in ourdatabase as a [second only], right.

Ben Swinburne - Morgan Stanley -Analyst

That's because you haven't changed your name is what you said.

David Frear - Sirius XM Radio Inc.- EVP and CFO

Right So we are — going back and looking at our householding algorithms and what kind of best practices to use to try and get a — let's say a better
read on that information and as we get more comfortable with the data, we'l certainly talk more about it.

Ben Swinburne - Morgan Stanley- Analyst

Okay. Let's talk a little bit about your retention efforts and ARPU. One of the things this year that we'e looking at is,you'e put in a price increase,
you'e trying to manage churn. One way to manage churn is to sort of give people breaks if they get upset about the price increase. So can you
sort of frame how you'e balancing rate and churn this year given that you'e putting in this price increase and what those numbers might look
like?

David Frear - Sirius XM Radio Inc.- EVP and CFO

We don't intend to lose a single subscriber, all right, not one.And so we will use all the tools at our disposal to keep subscribers. It's hard to get
them.

Ben Swinburne - Morgan Stanley- Analyst

Whenever it is necessary.

David F rear- Sirius XM Radio Inc. — EVP and CFO

Yes. And you want to keep them engaged, right. You'e more likely to keep them for the long term if they are engaged and the best form of
engagement is listening. So what am I hopeful of? I'm hopeful that we'e able to beat our subscriber guidance and we'e able to beat it with less

discounting and therefore a better-retained price increase.
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So we also beat our revenue guidance and then we beat our EBITDA guidance and I wouldn't mind missing our EBITDA guidance because auto
sales jumped through the roofand we had significantly higher growth thari had [expended] in SAC, b'ut all in all what we want to do is We went to
beat everything on every front that we kind ofare hopeful, but the guidance is what theguidance is at this paint'en

Swinburne- Morgan Stanley-Analyst

Okay. How do you think about tiering a product? And one question I get a lot frorrI people is hdw db you attack that used car market Are there
people who are more price sensitive, this is a premium service. How do you — do you guys think about op'ening this out to a boarder audience by
tiering more? I knowyou've done some in the pastwere some — partof the deal requirements, etcetera. But more ofan offensive approach, I guesS.

David Freer- SirfusXM Radio inc.-EVPand CFO

We haven't seen big movements in demand based on low rate price, right Sd the'- w4 dd hake thle dikcount strate'gies'n place. It's definitely
helping us retain subscribers but I don't think there is anything about it that would hug/est tyou~know what we'e going to double subscribers if
we cut the price by $4 and have a lower tier.

So that being said, you know that it has to have some effectThe good news about satelkte radio is in our penetration in vehicle is things change
in a very evolutionary manner.And so we'l have an opportunity to test our way into difi'erent capture strategies without runnihg tiie risk of~what
you'e been most concerned about with introducing a lower price tier which would'be cannibalizing 'the base', right.

And so we'l have the opportunity to check that out.lt's a funny thing.At $14A9, it's'not'really that ex'pensive ofa premium service And if you go
to Starbucks and get three or four cups of cue a month,you'e pretty much done with $ 1'4.49'. And so I don't believe it's really an aflbrdability
issue. It's more ofa value issue, right. We have to convince people that this is something worth not only buying the first time but continuing to pay ~for It It is, as anybody who has used it, a radically better form of radio than anything else that you'e got out there with a diversity ofcontent and ~we have to do a good job of continuing to demonstrate value to subscribers.

Ben Swinburne- Morgan Stanley-Analyst

On that front, I want to ask you about competition and smartphone penetration. I saw some stats this morning on a survey abeut the rriajoAty df
people with smartphones use them in the car through Bluetooth and other corinectionS. Not only sirlce We compete with free Itnd fnu'0e one It

prettygood job competing with terrestrial radiooverthe lastdecade.How do you thinkabout what's happening on internet radio? I'egot Pan'dora.
We have Pandora at the conference later in the week- actually today excuse Ine. Now~do you tthink abdut thostd serviceh in differentiating and
competing, are they competitiv, how do you look at all that?

David Frear - SinusXM Radio inc.- EVPand CFO

They are absolutely competitive, right. So our free competition isn't limited to terrestrial radio. It's also the — all of the Intettnet radie services
including Pandora. Look, music is widely available to consumers for free.lust it's a fact of life.:'So the music, while an important component ofour
service, isn't what really drives demand for the service.

It's the unique content that we bring and whether that unique content is the way that we curate the musie and organize f'or people orwhether it'

the news talk entertainment and sports that we bring to the device which is alsb, as'you'think about It, curated content We organize our content,
we provide it to people and we think that has value f'or them When I look around this room, I'see a lot'of smartphones on the table And my guess
is that many of you have used Internet radio services yourself and many of you probably have also subscribed or do subscribe'now and hope ail
ofyou,we'l do a check on the way outwho does and doesn't subscribe. But subscribe td sattlllite~ radib.
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Our basic demo, right, it reflects our distribution channel. So our main distribution channel right now is new car sales. So the new car sales buyer

tends to be higher income, highereducated and thatdemo tends tooverconsume a lot of products,so they overindex smartphones They overindex

Internet radio listening and yet they continue to subscribe to us. So we expect competition to intensify in the future. We expect to continue to
deliver the best value proposition in audio entertainment to people to drive subscription volume.

Ben Swinburne- Morgan Stanley- Analyst

How do you measure — and I know, we'e asked you this question before, but you mentioned that a lot of the non-music content that you'e
curating drives to products. How do you guys measure that'? So how do you measure what's working, what's not and where do you spend money
and where you don'?

David Frear-SiriusXMRadioinc.-EVPand CFO

Well, we don't measure it from a traditional ad, audience measurement metric because there are no commercials on our music service. And so

average quarter-hour listening„ things like that, are — just really aren't relevant to us.There is no business decision we'e going to make based on
that We do get ratings information to support ad sales on the non-music channels where we do sell advertising, but we do audience listening stuff
to ensure that our catalog is fresh, that people are hearing the songs that they want to hear and we do want to keep the content interesting and
compelling to customers.

Ben Swinburne- Morgan Stanley- Analyst

And you don't have any sense of what — or would share with us the relative listening between music and non-music, or if you guys looked at that?

David Freer- SiriusXM Radio inc.- EVPand CFO

It's not something we really look at.

Ben Swinburne - Morgan Stanley- Analyst

Okay okay. Let's shift over to the products side of the equation You'e launched a 2 0 You'e launching a 2 0 You'e done an IP streaming product
in the past. What should customers and investors expect on the product road map from you guys this year?

David Frear- Sirius XM Radio Inc.- EVP and CFO

So ifyou look at the 2 0 product that's in the marketplace, the Lynx, that it's actually a great demonstration product for what we'l bring to factoring
[small] radios over the course of the next couple of years and we'l continue to enrich that product in the retail marketplace only because we can
spin iterations of the product faster in the retail and it becomes a great demonstration of the capabilities it'l bring to car radios as weiL

So the electronic programming guides, on-demand content to the extent thatyou have a Ni-Fi connectivity the couple hundred dollars of storage
capability, the ability to background, record multiple channels for playback later, that scheduling shows — favorite shows that you'd like to listen

to the Hispanic content offering that's been added into the overlaid portion of the spectrum All things that are expanding these services features
and content to again continuing to drive that value proposition for the subscribers.

Ben Swinburne — Morgan Stanley- Analyst

Any of these rollouts going to materially impact either costs oryou'e actually facing some in top line this year?
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David Frear - Sirius XM Radio inc.- EVP and CFO

It's all in our guidance, all factored into the guidance aind we believe all of it drives increased margins and increased cash flow. I

Ben Swinburne - Morgan Stanley-AITaIyst

Okay. On that front, revenue will be what it will be depenciing on a reaction of the ijrlce increase'and'SAAR co'nversion. But on the cost 'structure,
you'e been pretty consistent about incremental margins in your business overNme!can!you!just !update on that outlook and also what we should
expect for fixed cost growth in 201 2?

David Frear - Sirius XM Radio inc. — EVP and CFOOD

Sure So on the margin front contribution margins, right which is the revenue sh6re of roylsitiels cut torrier service and billing and Cost Iofeffiuipment
has been above 70p/n for a number of years and for the same number ofyears, I'e been tellirfg that you should expect longer-term'that it's iinore
or like 70%.And I would continue to tell you that to focus on 70%.

Just logically as one music royalties step up each year, so this year they stepped up by 0.5 point in January, So that eats away that margin a little
bit as the mix of the business shifts — continues to shifttoOEM,a little more revenue sh'are c!omi'ng in.So While we'tend to improve margin absorption
and customer service billing as the business grows that it's offset a little bit lby what's going on in revenue share and royalties.

So I'd encourage you to think about 70% as the contribution marg'in We'l put the SAC akide'from it; fixed costs, we encourage people to thiink of
sort of flattish, the — over time that we do expect long-term programming cost to continue to decline that there are other costs that have some
inflationary increases in them. So those will sort ofoNet some of the programm'ing savirigs.'e

dO haVe a faVOrable impaCt COming up in the fOurth quarter Of 2013 fram neW tfsrmS'On 6 SignifiCant agreement With an autamaker that that
contract was renegotiated a few years ago,that the new terms go into effect in the fourth quarter of 2013. It affects a lot of different lines in the
ISRtL, it'l affect revenue share and royalties, It'l affect subscriber acquisition cost, Fit'll Affect mat ketIng cIost.

And I think the way that you can think about that, we haveiYt provided any guidance as to what the net effect i a. But we have said many times that
you should think of it as material to the clhange in EBIl DA Ii om 2013 to 2014 and it'sia materi!al p6sitive change.

Ben Swinburne - Morgan Stanley- Analyst

That's right. And I think a year or two after that you'e got potential for baseball, that's a & tep-down hopefully?

David Frear- Sirius XM Radio inc.- EVP and CFO

Well, baseball and hockey, both come up after the play-ofls in the World Series in 2015 so that they will affect for the most part 2016 ot~ir ref ults!.

Both leagues have great content great fan bases We'e got a few years before we w'ill fa'ce the negotiation with them over a new contract We'e
hopeful to keep great content for those fans available on satellite radio and we will siee about the terms when we get there.

Ben Swinburne — Morgan Stanley — Analyst

Okay I would love, David, if you could explain to us a little bit about how the royalty rates get set without going into the [glorioisst detail because
you'e got terms up I think, this year for a new five.-year deal or five year licensing tet&m You mentibned that the cost levels are going up a percent
this year but last year the old agreement How dicl these rates get set? And when I look at your business, it seems like the margins could get well
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into the 40s overall, EBITDA margins, barring what happens here. And I think the other side of the table, SoundExchange filed something asking

for a 20% of revenue cut versus today's 8%. So how do we think about all those pieces there?

David Frear - Sirius XM Radio inc.- EVP and CFO

So, you'e right SoundExchange did file for 20% the — we filed for something in the 5% to ?,a range. I think that of course, the General Counsel

will always tell you not to discuss matters in litigation. So with that advice, I'm going to discuss matters in litigation. So they — SoundExchange's

case, you read the case, there is a public version of it available.To me, as an unbiased observer, it reads as if they are retrying the same case with

these same facts that they tried a few years ago and then hoping for a result that is double to triple what those facts produced five years ago.

So we, on the other hand, have filed a case that brings in what I would characterize as material new evidence, right. The — we have gone out and
entered into marketplace agreements with independent labels for broader rights, right. So not only satellite radio but the rights cover satellite

radio, they cover internet radio, they cover cable satellite, some of them cover business establishment services.

They have waivers of something called the DMCA performance complement and other terms And they are at rates that are generally below today'

statutory rate.Why would an independent label do that? They would do it in the — for the sake of deepening their relationship with the Company,
that the music industry, in many respects, is about relationships that when you decide to put something into rotation and put it on the air, first of
all, we want to make sure that it's absolutely great creative content that it's the kind of song that your listeners would like to hear and — but
relationships go into it as well. So ifyou've got an act that never comes through the studios, never does the subscriber of that Theyjust have some
guys that would just play, play, play my stuff, but they never do anything to sort of reciprocate from a promotional thing to make it interesting for
our subscribers.

So I mean we may play that song, but if we'e got the good relationship with the next act who has an equally good creative work that comes
through the studios, engages our subscribers, takes calls, does things like that,you have a better relationship, right. And so that as the program
managers lookat what they'e going to put into rotation that,that good relationship will affect the choice they make The direct licensing is nothing
more than an extension of the same concept.

Itjust deepens our relationship with the labels and it doesn't take a whole lot more rotation to actually make it a better business plan for the labels
to enter into a direct license relationship with us to deepen the relationship with the Company and to enjoy the benefits of increased royalties

through increased spends.

Ben Swinburne - Morgan Stanley- Analyst

Justa couple of follow-ups. Clearly they are economic aniinals, so their decision to go direct with Sirius rather than through SoundExchange would
only I would assume take place if they see a bigger revenue stream out of it. [You see a deep relationship at least] to understand whatyou'e talking
about.

David Frear - Sirius XM Radio inc - EVP and CFD

Yes. And so what they'e looking for in many labels, many artists are looking to have their music played.They want to be heard, right. And so if

they believe that there is a better chance of their content being heard that that's a good business reason for them to enter into a direct license.

Ben Swinburne - Morgan Stanley- Analyst

Is it a possibility that you end up with a direct relationship cost structure instead of whatever comes out of the board, Copyright Board? I don'
know when the decision is actually I think it's later this year but —?
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David Frear - Sirius XM Radio Inc.- EVP and CFO

Well, I think that I don't think it's likely that 1003/ of the music industry is goiing to enter into a! direct relationship with us. So I do believe that ther!a
will be either a settlement reached with soundExchange And we cio — we are aIctively interested in a fruitful negotiation with soundExchange or
that in the absence of a settlement with Sou!ndExchange the judges will reach a decision based!on all the facts in front of thefn. And again, I like

the case that we'e going to present to the judge...

Ben Swinburne - Morgan Stanley-Analyst

Okay Great. Let's talk a little bit about capital allocation. I wanted to ask you about your leverage targets. I think you are honing in Ion themI. And
what investors should think about in terms of return of capital this year and sort of longer term?

David Frear- Sirius XM Radio Inc.- EVP and CFO

So as we'e said before, haven't had the first discussion with our board yet abolft rfIturrjing the ctapithl to shareholders, that's a subject'that we'l
probably engage with them in later in the year. Now, the Company is certainly! generating a significant amount of free cash flow. The growth in
that free cash flow is — has been very strong that we are clelevering, and deleve ring quickly So we'l take it up as a matter with the board later in
the year.

Ben Swinburne- Morgan Stanley- Analyst

Are there opportunities on the balance sheet? You'e done a lot of things already but more opportunities to go after some of the older debt that
was done during the more difficult ti!mes in our past thatyou can help free up more capital, Ibweii.yovir cost of debt?

David Frear - Sirius XM Radio Inc.- EVP and CFO

The 9.75'/p are callable in September at I thirlk [1.04p/p ancl 7.8s]. And so we are likely to call those not a decision we'e taken Ufp yet. 8' guesS
based on the circumstances right now that we'l probably call those in llate summer Other debt we unfortunately don't have great call provisions
on it.So there is a lot of [T plus 50 makeholcls] out thlere but with interest rates where they are people, T plus 50 makeholds are vrery expensive
right now. So we may opportunistically buy bIack debt in the marketplace.

Ben Swinburne — Morgan Stanley — Analyst

Okay. And could you see the Company deleverinci sub-three times long-terin or,do you expect to see this business handle higher leverage?'avid
Frear- Sirius XM Radio Inc. — EVP and CFO

I think the business is capable of handling a higher leverage We'e still.sort ofearly days in gI ttin'g there, but it certainly is capable of doing it. But
I think three times is a good target for now We'I I sort out how the landscape cha!nges for competition„ for dern and, for the serviceeverything else,
as we go forward and ensure that we have a prudent amount of leverage.

Ben Swinburne — Morgan Stanley — Analyst

Okay. I'e got one more and then I'l open up to the audience and ask if you can wait for the microphone before you ask your question. Regarding
Liberty's 40p/o preferred, David, is there anything that you see in th!e near term that!either removes Liberty as a preferred investor or rationalizes
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the structure in some way and there is a March expiration ofa standstill [I'm going toj like to askyou about as well, whether that's something that'

important or not to the Company?

David Frear- Sirius XM Radio inc.- EVP and CFO

Well, there is nothing I know of about rationalizing Liberty's position that I read a lot of things in people's research about what Liberty might do.
But I really don't have any insight into their position.

Ben Swinburne- Morgan Stanley- Analyst

And the standstill expiration, is that something that's relevant?

David Frear- Sirius XM Radio Inc.- EVP and CFO

Yes, not really. I believe that they were free to go above 499n actually a year ago. And so again, that is justa shareholder decision.

Ben Swinburne - Morgan Stanley-Analyst

Basically, I think if they were to go over 50% prior to the expiration of the standstiil, they would have to tender for the rest, so that goes away
basically?t David Frear - Sirius XM Radio Inc.- EVP and CFO

Yes.

Ben Swinburne- Morgan Stanley- Analyst

Yes. But they'e at 40% today, so lots of room to grow.

David Frear - Sirius XM Radio Inc.- EVP and CFO

Let's see if we have any questions in the audience.

David Frear - Sirius XM Radio Inc.- EVP and CFO

So clearly answered all your questions so far.

Ben Swinburne - Morgan Stanley- Analyst

Yes, right upfront here ifyou could just wait fora second.
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QUESTIONS AND ANSWERS

Unidentified Audience Member

All right thanks (Inaudible) question but the books [isn't go] to the cause what do you thrfnk is the lifetime of those books is7 ls it kind of five years,
is it 25 years, are these things not going to need to be reconffgured at all'?

David Frear - Sirius XM Radio inc.- EV Pand CFO

They'e designed to last as long as the card cloes, right. Soi the — we'e provided a — in essence a reference platform for technology purposes to
the tier one manufacturers that have built radio moclules for the OEMs And so those reference platforms are then built to automaker designs
standards by their tier one manufacturers. So just like the radios, the AM and FM radios! that wefve all seen go into cars last the life of a car. The
expectation is that satellite radio will last as well.

Ben Swinburne — Morgan Stanley - Analyst

That's a good question. [Got two over there, guys].

Unidentified Audience Member

With respect to the competition,can you elaborate a liittle more on whe!re you see Siirius being most vulnerable to Pandora?

David Frear — Sirius XM Radio Inc. — EVP and CFO

Well, so where is Sirius most vulnerak&le to Pandora? I use Pandora as the sort of most prominent brand of a whole bunch of people in the Internet
radio space, right. And so, I do think that we are at risk of corn,petition from everybody that's in Internet radio. And as we'e seen with! Spotify's
move to the US, the only thing that really stands in the way of increasing competition is just reaching an agreement with the labels 6n bi ingl able
to get your service into this country. There are abisolutely no barriers to entry in Internet radio. There is no major infrastructure investment that
you need to make that the somebody else built the Internet, somelbody else is building the listening device thiat most of the listening to Internet
radio today occurs on smartphones.

And so there are absolutely no barriers to entry That being said thait there are over 1'00 rliillidn sr?tartphoiies in the United Sstates today and there
are an awful lot of cars on the road today that have Bluetooth that have the aux in jacks right that — I read this morning that there is an awful lot
of them, some that I own that have USB ports. Anci so there are a lot of vvays to get content off of your'smartphone playing through your car radio
today. So, with 100 million of them on the road al'reacly and thiis is before you get to a connected car where they put a modem in the car that if
there is going to be a disruptive technoloigy impact to our business, I think we would have seenit'already.'o

— but it's like a lot of the things, I thinl'& it's more likely to be evolutioinary rlglftt And I think that the Internet radio business plan. for the!most
parts are actually competing — while. they'e icom peting for a liistening with us, they'e competing for revenue with terrestrial radio because they
are generally ad-based services And over time more free ciompetition is going to make it'tougher'for us, bi'it as Ben said earlier tffe'vcl doke a good
job over the last ten years competing against free,. I think we'l do a gooid job in the next ten years.

Ben Swinburne — Morgan Stanley- Analyst

One follow-up right behind you.
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Unidentified Audience Member

Just sticking with the theme of competition, as you acknowledged, your competition is going to intensify. Do you think that will lead to any
consolidation? And you'e putting your balance sheet's, the capacity issues to one side.Are there any businesses out there that, if they are available

that would be of interest to you, [Solaris]?

David Frear- SiriusXM Radio inc.- EVP and CFO

So, I don't see the current competition driving consolidation, for instance, between satellite radio and terrestrial radio,or satellite radio and Internet
radio. I don't know if it will drive consolidation between terrestrial radio and Internet radio.They have a common revenue model. And so there,

you can see a thing there But for us we'e looked at the Internet radio companies that are out there both sort of public and private entities they
just don't look like compelling value opportunities to us that we have a very good business model and while acquisitions is a great way to grow
business, ifyou'e smart about the ones you do you need to be smart about them.We haven'tyet seen anything that looks compelling to us,that
really adds to the performance. We'e growing fast, both the top line and very fast at EBITDA and free cash flow. And we are not interested in

spending money diffusing our attention in it, degrading those performance metrics at all. So ifwe can find the right thing for the right price, that
helps us to grow faster, then we will do that,

Ben Swinburne- Morgan Stanley- Analyst

Probably have time for one more. that's all.

Unidentified Audience Member

How big is news for you guys, like what percentage of listening is news'? And when you think through CNN or CNBC and the opportunity for them
to just go direct to the consumer over the Internet via some kind ofconnection through your smartphone or whatever how would you think about
that if you were them and the opportunity of getting sort of affiliate fee from you or whatever you want to call it?

David Freer- Sirius XM Radio inc.- EVP and CFO

So we don't really track the listening between sort of music and non-music sourcesWejust don't — we don't track it. Is news important? Absolutely,
right So I mean — and can we get news? Yes, I got CNBC on my phone right here. I think I look at it all the time. So—

Unidentified Audience Member

(inaudible — microphone inaccessible).

David Freer - Sirius XM Radio inc. — EVP and CFO

No you can get that otherwise, right And so I don't win business with curated content and the thing is that curated content has been around for
centuries and I don't see it going away it's convenience to people. No one needed newspapers You could assemble the AP and the UPI feeds on
your own if you wanted to, but you don't need a homepage with Yahoo! or AOL or anybody else,you can go search the Internet, you can get all

your own news.

But the fact is that people lead busy lives and companies that organize information for them bring value to their lives. So we have a distribution
platform that we think is unique and we are able to assemble and our job is to go through and assemble the content that we think is going to be
most persuasive, most compelling to people and putting it there in an easy-to-get fashion is actually of significant value to consumers.
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Unidentified Audience Member

(inaudible - microphone inaccessible).

David Frear- Sirius XM Radio inc.- EIrP and CFO

So the question was that if that's true, does it mean that it doesn't make sense for us to lock up exdusivity over the Internet and I thirik th'at's Ifight
So to the extent that we can get exclusivity acro. s multiple technology platforms, that's a good thing. You'd rather have a right than not have a
right. But I don't think that it's worth us paying significant amounts for that additional exclusivity that we don't really compete. If CNBC wants to
provide a live video feed over the Internet, riclht, they Ihave that business plan,they'r@ going «O do it ~

What we found, for instance, with the NFL, was that if we talked to the NFLs seven years ago,abtout getting the live II ed of the game'verthe
Internet, absolutely not, it was going to gIet in the way of their

Internet

business plan. But they came to understand that when we'e selling Sirius
XM-branded content, that people are coming to us for an overall experience that doesnrt really compete with the'ir online offerings. And so now,
you can get this season through our recent contract you can get the NFL games on the Sirius XM branded Internet Radio servlcle just likle yoLI cah
get it on the satellite radio service. And we'e finding more and miore content owners understand that the Sirius XM-branded content package
doesn't really compete with their online efforts.

Ben Swinburne - Morgan Stanley- Analyst

Great.We need to take this outside. David, thank you so much.

David Frear- Sirius XM Radio inc.- EVP and CFO

Thank you.
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FEBRU,i.lRY 09,2012/ 1.0 0P M SIRI - Q4 2011 Sirius Sstcllito RaoiJ Earnlr.qs Conference Call

CO RPO RATE PARTICI PA NTS

Hooper Stevens SIRIUS XMRadio Inc.- SeniorDirector IRand Finance

Mel Karmazln SIRIUS XM RadioInc.- CEO

David Frear SIRIUS XM RadioInc.- CFO, EVP

CONFERENCE CAll PARTICIPANTS

Benjamin Swinburne Morgan Stanley - Analyst

Barton Crockett Lazard Capital Markets -Analyst

Bryan Kraft Evercore Partners- Analyst

James Ratdlffe BarclaysCapital - Analyst

Amy Young Macquarie Research Equities- Analyst

PRESENTAT ION

Operator

Good day, everyone. Welcome to the Sirius XM Radio's full -year and fourth-quarter 2011 earnings conference call. Today's conference is being

recorded. A question and answer session will be conducted following the presentation.(Operator Instructions)

And now, your host for today's call, Mr. Hooper Stevens,Senior Director of Investor Relations and Finance.Mr.Stevens, please go ahead, sir.

Hooper Stevens -SIRIUS XMRadio Inc.- Senior Director IRand Finance

Thank you, Rufus, and good morning everyone. Welcome to Sirius XM Radio's earnings conference call.Today,Mel Karmazin, our Chief Executive

Officer,w ill be joined by David Frear,our Executive Vice President and Chief Financial Officer.At the conclusion ofour prepared remarks,management

will be glad to take your questions.Jim Meyer, President, Operations and Sales, and Scott Greenstein, President and Chief Content Officer will also

be available for the Q&Aportion of the call.

First,l would like to remind everyone that certain statements made durinq the call might be forward-looking statements as the term is defined in

the Private Securities Litiga tion Reform Act of 1995.These and all forward-looking statements are based on management's current beliefs and

expectations. And necessarily depend upon assumptions, data, or methods that may be incorrect or irnpreclse. Such furward-Iooking statements

are subject to risksand uncertainties that could cause actual results to differ materially. For more information about these risks and uncertainties

please view Sirius XM's SEC filings.We advise listeners not to rely unduly on forward-looking statements and disclaim any intent or obligation to

update them.

As we begin, I would like to advise our listeners that today's results will include discussions about both actual results and adjusted results. All

discussions of adjusted operating results exclude the effects of stock-based compensation and certain purchase price accounting adjustments.

I will now hand the call over to Mel Karmazin.

Mel Karmazin -SIRIUS XM Radio Inc.- CEO

Thank you, all, once again for joining us on Sirius XM's earnings call to discuss our fourth-quarter and full -year 2011 results.And more importantly,
our expectations for the future. We are very pleased to report our 2011 results met or exceeded the guidance we gave you at the beginning of the
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FEBRUARY 09, 2012/1:OOPM, SIPI - Q4 2011 Sirius Satellite Radio Earnings Conference Call

CORPORATE PARTICIPANTS

Hooper Stevens SIRIUS XM Radio Inc- Senior Director IR and Finance

Mel Karmazin SIRIUS XM Radio Inc.- CEO

David Frear SIRIUS XM Radio Inc.- CFO, EVP

CONFERENCE CALL PARTICIPANTS

Benjamin Swinburne Morgan Stanley- Analyst

Barton Crockett Lazard Capital Markets- Analyst

Bryan Kraft Evercore Partners- Analyst

James Ratdiffe Barclays Capitol- Analyst

Amy Young Macquarie Research Equities- Analyst

PRESENTATION

Operator

Good day, everyone. Welcome to the Sirius XM Radio's full-year and fourth-quarter 2011 earnings conference call. Today's conference is being
recorded. A question and answer session will be conducted following the presentation. (Operator Instructions)

And now, your host for today's call, Mr. Hooper Stevens, Senior Director of Investor Relations and FInance. Mr. Stevens, please go ahead, sir.

Hooper Stevens - SIRIUS XM Radio Inc. - Senior Director IR and Finance

Thank you, Rufus, and good morning everyone. Welcome to Sirius XM Radio's earnings conference call.Today, Mel Karmazin, our Chief Executive
Officer, will be joined by David Frear,our ExecutiveVice President and Chief Financial Officer.At the conclusion of our prepared remarks, management
will be glad to take your questions. Jim Meyer, President, Operations and Sales. and Scott Greenstein. President and Chief Content Officer will also
be available for the Q&A portion of the call.

First, I would like to remind everyone that certain statements made during the call might be forward-looking statements as the term is defined in

the Private Securities Litigation Reform Act of 1995. These and all forward-looking statements are based on management's current beliefs and
expectations. And necessarily depend upon assumptions, data, or methods that may be incorrect or imprecise. Such forward-looking statements
are subject to risks and uncertainties that could cause actual results to differ materially. For more information about these risks and uncertainties
please view Sirius XM's SEC filings. We advise listeners not to rely unduly on forward-looking statements and disclaim any intent or obligation to
update them.

As we begin, I would like to advise our listeners that today's results will include discussions about both actual results and adjusted results. All

discussions of adjusted operating results exclude the effects of stock-based compensation and certain purchase price accounting adjustments.

I will now hand the cail over to Mel Karmazin.

Mel Karmazin- SIRIUS XM Radio Inc- CEO

Thank you, all once again for joining us on Sirius XM's earnings call to discuss our fourth quarter and full year 2011 results. And more importantly,
our expectations for the future.We are very pleased to report our 2011 results met or exceeded the guidance we gave you at the beginning of the
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year. And I'm even more excited about our prospects for accelerating revenue and adjusted EBITDA growth in 2012. We expect to deliver a very

good year across-the-board in 2012.

In 2011, we delivered the best year of subscriber growth since the merger of Sirius and XM by adding 1.7 million net new subscribers. Revenue

reached a record of over S3 billion. Adjusted EBITDA climbed 17% to a record $ 731 million, beating our guidance of 5715 million. Free cash flow

essentially doubled to a record $416 million beating our forecast of $400 million.These statistics paint a picture of remarkable growth and record

achievements in 2011. And had we not been constrained on the revenue side by our agreement with the FCC and other litigation,our numbers
would have been even stronger.Those handcuffs are now off for 201 2 and beyond.

For 2012, we are very optimistic about our ability to grow subscribers And at this time we expect 13 million net additions this year Which should

put our subscriber base at another all-time record high of 23 2 million by the end of the year The consensus for auto sales in 2012 is approximately
13.? inillion which represents the highest number since 2007 which was before the merger of Sirius and XM. The fact that US light vehicle sales
should be up by 8% provides a solid foundation for subscribergrowth this year in addition to new car sales, we expect this year we will see a bigger
contribution from the reactivation of radios in these cars.

Our net subscriber addition guidance is tempered by our sense ofconservatism around the price increase we implemented January 1,2012 Since

the time of the Sirius and XM merger, we have been conservative in all ofour subscriber growth forecasts. I believe this is the prudent cost and we
will continue that practice. We will update our guidance, if appropriate, as the year progresses. On January 1, the price restrictions carne off and
we raised the base price of our service by just under 12% to S14.49 per month.This was the first increase in the core price in the history of Sirius

service,and only the second time ever on the XM platform.

I'm pleased to report that initial indications about consumer reaction to the price increase are meeting our expectations.While no one likes to pay
higher prices, and we certainly don't like to charge more as we'e competing against free services like AM/FM radio and IP radio we are not seeing
any major problems yet from the increase. It is still early so we need to be conservative in our outlook.

We will also continue to provide the best customer service possible, so when there are complaints, we are able to minimize churn. Because of the
price increase and our conservative outlook, we expect churn to be up modestly this year, probably in the 2.1% range.Without the price increase,
we would be providing self-pay churn guidance consistent with past years of 1.9%. And we continue to expect a conversion rate in the 44% to 46%
range depending upon mix The price increase will benefitour revenue performance in 201 2 and 2013 as it rolls out and flows through the subscriber
base.

We are projecting that revenue will grow by almost 10% to a record S33 billion this year And we expect further revenue growth in 2013 from more
subscribers and a full year's effect on our price increase. In addition to our subscriber revenue focus we expect advertising revenue will outperform
the percentage increase in total revenue, as we attract more blue chip advertisers. Advertising represents a very small but profltable segment of
our revenue.

Because our revenue growth will exceed expense growth, our adjusted EBITDA should grow by 20% this year to approximately SB?5 million, also
a new record high. And the best operating margin in our history, We still believe that we have plenty of room for margin growth over the next
several years. And that a 40% long-term adjusted EBITDA target is a reasonable goaL Keep in mind that we have a significant improvement in a
material OEM contract in late 2013 that will benefit EBITDA and margins in 201 3 and 2014.The last but not the least piece of our guidance is for
free cash flow to grow by nearly 70% to a record $700 million this year All of our 201 2 financial metrics are anticipated to be very strong, even if

we only deliver the net adds we are currently forecasting. Used car sales continue to gain momentum for us.

To augment our programs for buyers of certified pre-owned vehicles, we are also rolling out trials to all buyers of satellite radio equipped cars at
increasing numbers of franchise dealerships. in 2011, we announced programs to enroll Chevy Buick, GMC, Cadillac and Nissan dealers nationwide
in a new program where we are providing all purchasers of used vehicles of any brand, not just certified pre-owned, with a complementary
three-month trial of Sirius XM.This year, we announced we are expanding this program to Chrysler dealers, as well as launching a similar program
at the country's largest independent auto retailer, AutoNation.
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Currently, across the different brands, we have enrolled over &I;000 dealers nationwide in our non-certified pre-owned used car program. More
OEM brands, franchise dealers will be announced later this year. It's a fantastic benefit to the used car sales process. And it's also a 'great way for
consumers to trial satellite radio in niewly-acquired used cars.We expect that the previously owned market will be a major growth oppo'rtunlty in
the coming years.

In 2012, we will introduce a variety of new services to broaden the ava ilabillity of our suite of premium content. One major way we will do this is

through an on-demand service across our IP platforms, such as the Web, smartphones,and other connected devices. This on-demiand platform
will enable subscribers to access a continuously updated librairy of some of our best content and listen on their own schedule&, not just thdse of
our programmers We think this service will drive demeind for our Internetaddon option an alii access tier which will Improve ARPU and only inake
our service more and have it be a must-have ownershiip for consumers.

None of our IT-based competitors will have anything remotely approaching the depth and breadth of our non-music online offerings. Later this
year we will also debut personalized tadio on the same IP platfoirms This will let people tailor music'to theirown preferenres We believe ondernand
and personalization will add to increased customer satisfaction and improved chum andronversion.We look forward to offering this to subscribers
this year.

Both of these new services on demand and personalization will be avaiiabl'e at no aidditional charge to subscribeirs who upgrade to our Internet
addon, making this option all the more desirable. Similarly our additional 2 0 cittannels, includinq the suite of Hispanic channelis will beiavaiilabie
at no extra charge to subscribers who have a 2.0-i:ape ble satellite radio. Adding this functionality on the Internet and increasing our content line
up on the satellites are two very visible ways we are adding value to our. ervire and keeping this servic&e attiracti ve to consumers in the face ofmore
competition,

We are also investing in subscriber exclusive events such as our very special upcoming March 9 concert with Brure Springsteen and the E Street
Band at the Apollo Theatre here in New York.This concert celebrates satellite radio's tenth anniversary.The only way to see this t".onc'ert vVill be vs
a lottery exdusively for our subscribers. And the only way to hear the concert vvill be on Siriius XiM's exclbisive Bruce Springsteen's E Street radio
channel. This kind of event is not only a great source of exclusive content For us but it,also, helps us generate a tremendous amount of media
attention and buzz about the consumer benefits of being a Sirius XM subscriber.

Remember although we are the only satellite radio company we do face numerous competitors And this competition is increasiing in the IP vuorld

as there is no real barrier to entry. In 2011, Sirius XM was factory instailed in abbut two-thirds of 'all cars sold ln America, wrhile AM and FM iradio

was ubiquitous. Today, we are not seeing IP as a game changer. IP easy to use connectivity in cars is still very modest, but will become more
commonplace over the coming year.'.Terrestrial radio is still our biggest competitor by far,and we know very well liow to complete tlvith it.

What also gives us comfort as we face these challenges is that we continue to have a prime place in the car's dashboard. And that we have the
economic model to support this po. ition anid deliver valuable, often exclusive Icontent,thatl consumers iove. Unique proprietary distribution of
our satellite service through OEMs reinains im port ant.And our relationships with all ofourOEMs arevery strong Theyareembracing 2LO tekhndlogg
and those rollouts will begin this year anci rollout to more OEM s over the coming years.OEMs love the entertainment we offer their car buyer.'nd
our relationships are stronger than ever. Demonstrating this is the penetration'into'EM models and trims continue (n 2(H1. Sirius XM Satellite
Radio are now factory installed in 67% of all new vehicles, up from 62% in 20'IO. i

Our subscription-based business model is superioir to that of terrestrial radio and IP radio, but this model clearly benefits our investors. For the full

year of 2011, Sirius XM generated approximately $ 1:.i9 of revenue per year pe'r subscriber.tfhe largest terrestrial radio company received only
approximately 10% ofwhat we did,or about $ 13 of revenue for each of its listeners pet yearThe difference is even more extreme when you compare
the largest IT competitor's revenue with the number of regular users that they have ancl you see that they will generate less than $6 of revenue
per year for each active user.This demonstrates the diNiculty of generating advertising revenue From mobile users on their smartphonesu

Business models matter for investors, anvil Sirius XIVI has a great one. Another interesting statistic to look at is revenue per empl6yeeL At Siriul XM~,

we generate approximately $2 million per employee per year, as compared to IP radio which is less than half. that. Interestingly, terrestrial radio
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generates about $300,000 per employee compared to our $2 million. Our business model will be even more important to investors as revenue

growth accelerates.

Because of our powerful scalable business modei,we have the ability to offer premium content and also commercial-free music as an option that
is simply not available to advertising-based companies that wish to make a profit. We have always said that great content is critical, and never is

that more true than today We are also notabie forbeing the only company in the premium content business where programming costs are actually

droPPing. In 2008,we sPent $447 million on Programming costs or 'l8 39&8 ofouradjusted revenue. In threeyears, we have reduced our Programming
costs by 27&io to $324 million orjust 107&i&8 of adjusted revenue. In 201 2,we will spend less on programming than we did in 2011, both in absolute
dollars and as a percentage of revenue.Compare that to othervideo premium content providers and you will find that their content costs are going
up, often even faster than their revenues.

We are accomplishing this cost reduction while the quality and the quantity of our programming is increasing. While we are proud of our cost
savings in this area, among others in our Company you should know thatwe have the means and ability to increase investments in content should
the right content become available.We will never stop evolving and enhancing the content we offer our subscribers.

In closing, I want to remind investors that the Company is laser-like focused on growing subscribers and growing free cash flow. Free cash flow is

a financial metric that I believe can create value for shareholders. David will talk more about the fiinancials and balance sheet, but let me just say
that I am very pleased about our prospects for growing free cash flow rapidly overthe next few years. Not only do we expect continued expansion
in our revenue and adjusted EBITDA, but we also expect to deliver inost of this adjusted EBITDA as free cash flow. Some companies generate lots
of EBITDA but a much smaller amount of free cash flow.

But in our case, our EBITDA to free cash flow conversion will continue to benefit from four positive factors. First, subscribers prepay for our service
which generates cash as new subscribers come onboard and currentsubscribers renew Second,our interest expense should fail as we'e refinanced
and deleveraged. Already, our debt trades at levels that imply a far lower borrowing cost for future issuance than what we are currently paying.
Next, capital expenditures will fall significantly as we finish the depioyment ofour second generation of satellites in the first half of this year. We
don't expect to start spending significantly on new satellites for another five years. And finally, our net operating loss carryforwards total some
$7.8 billion should allow us to pay minimal cash taxes for many years to come.

Our ending cash balance in 201 2 should be about $ 1 5 bfilion orabout $12 billion ifyou assume we call the 9 75n/0 notes this September And our
gross leverage will have fallen to under 3.2 times.There is an opportunity For the Board of Directors to consider a return of capital to shareholders
beginning later this year. The Board has not taken up this topic so obviously no decision has been made as yet. Despite all the competition, our
Company has more paying subs today than ever before in its historyWe have plans to grow this record level of subscribers, accelerate our revenue
growth, and dramatically grow our free cash flow in 2012 and beyond.

If we keep offering great content and making it easy for consumers to access, I have no doubt that Sirius and XM will continue to prosper in the
coming years.We are starting this year very strong. New car sales in Januarywere up 11&!kWe will end 2012 with a record number of subscribers,
record revenue, record adjusted EBITDA, highest margin ever and record free cash Aow. The Company is well-positioned to deliver subscriber
growth and free cash flow for many years to come.

With that, I'l turn it over to David for some additional remarks.

David Frear- SIRIUSXM Radio Inc.- CEO,EVP

Thanks, Mel. Sirius XM delivered a spectacular year in 2011.We set aII-time records for gross additions and auto penetration. And self-pay monthly
churn remained at 1.998 resulting in the best year for net additions since the merger. A strong finish to the year in auto sales also produced our
best fourth quarter since the merger. More than 540,000 fourth quarter net additions drove the year to over 1.7 million net adds, solidly beating
subscriber guidance and bringing total subscribers to 21.9 million.
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Solid subscriber growth and focused efforts to deliver profitable growth also aliowed us to outperfo'rm our financial guidance, beating revenue,
adjusted EBITDA and free cash flow guidance Over $3 billion in revenue, $731 ttnillititn in'djusted EBITDA and $416 million in free cash flow The
8;o growth in our subscribers was aided by a record-setting pace in gross additions,'.Our'8.7'million gross adds were the highest in the history of
satellite radio.The auto market continued its steady recovery with SAR,at 12.7 million, up 10gfo from 2010.Consumer purchases Ofcars Were 1»p an
even more encouraging 12ofo from 2'010. Sirius XM radios were incorporated Into nearly 67% oficars sold in 2011, up from 62% in the prior year.
The increase in penetration resulted from higher incorporation rates among some OEMs and a shift in sales mix to higher peneti'ated OEMs diiring
the year.

While automotive industryvolumes remain well below the 'I 6 million-plus car pace ofseveral years &igo improvements in the production penetration
rate has resulted in steady growth foir Sirius XM. And should insure continuing growth in the future as the auto industry and the econ omy continue
to recover. Gross additions were also aicled by continuing succes& in the previously-awned car channel. In addition to the ceirtifitsd pte-otlvned
programs launch with nearly all OEMs, we have signed up more than 4)000 dealers who provide customer name and address in~ exchange for free
90-day trials to their pre-owned vehicle custo inc;Our experience in the ne&iv car channel has showedius that providing trials and obtaining timely
and accurate customer data significantly improves subscriber additions.

Since the merger in mid 2008 the new car triial conversion rate has generally ranged between 44% and 46%.'In 201 1, we i'emained in this range
but were down slightly from 2010 at 44.6%. Sales mix and delays in getting trial conversion communications to some new i:ar buyers contributed
to the decline.

During 2011,we made significant investmients in our customer care operations introducing and improving upon our self care website and investing
in call center and subscriber management technologies to improve the quality of Customer'are and the level of customer satisfaction. We aiso
continued to invest in our programitning, renewing aigreements with longstanding patttnerts like the NFI„NASCAR, Martha Stewart arid Oprah.
Launching new programming to better serve our Hispanic auclience And bringing liive events to our subscribers from Coldplay Tim McGraw and
Paul McCartney,among others.

i

Continuing to focus on delivering great programming and service to our customers allowed us to continue to deliver self-pay chuin ofi1.9% per
month. Sell-pay subscribers grew 7.3% to a record 17.9 million at year-end. Net self-pa) additiohs of 12 million expanded 24% over 2010.'fota'I

paid and unpaid trials atyear end expanded 26% froirn 4.3 million in 2010 to over 5.4 million at the end iof Decemberi a very solid inew busiiness
pipeline as we enter 201 2.

Total revenues exceeded $3 billion and grew 7% over 2010, including 8% growth in subscriber revenues and 14&f&o growth in a'd revenues. Other
revenue increased 3% for the year and declined 10% for the quarter, reAecting the adjustment of the music royally fee in December 2010. ARPU

declined $015 from the prior year due to the reduction of the US music royalty feeiin December 2010 the growth in paid automotive trial.'nd
the use of save offers as a subscriber retention tool The totail cash opierating expenses grew only 3 7% in the year resulting in an increase in adjusted
EBITDA margin to 24.2% for 2011. Costs that vary with growth and subscribers or revenue accounted for atl of the increase in cash operating
expenses. Fixed costs actually fell in the year by $ 16.7 million. Over the last thee years, our EBIYDA Inargin has growrt by neaily one-third from
'l8.3% to 24.2%.

Contribution margin is down slightly from the prior year from 71.2g/ct to 70.6% as music royalty rates increase, and the automotive share of our
business on which we pay revenue share continues to rise. Subscriber acquisition costs increased 6% in the year, only half of the 12% increase in

gross additions, as SAC per growth add decliined from $ 59 to!I55. Led lby reductions in spending in our programming, satellite'nd transmission
and GE&A areas, total fixed expenses cleclined by $ 'l6 7 million from 2010. Fixed operating costs are'ow $366 miillion or nearly 30% loittter than their
pre-merger levels.

Despite this,we continue to invest in our product platform, bringing Sirius XM 2 0 to market through the Lynx introduction just priorto the Consumer
Electronics Show. The Lynx allow subscribers to access content through either the satellites or a Wi-Fi connection, store up to 200 hours of
programming, simultaneously record content from multiple channels, through Tune Start, start eveiy song from the beginning and see what".-

coming next on that first electronic programming guide„The Lynx will also be capable of accessing on-demand content when that service is

launched. Lynx provides a window to the kind of services we expect to bring to factdry-iitstalled tiadids and new car production in coming years.
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Adjusted EBITDA grew 17% in the year to $731 million from $626 million in 2010.The 24.2% EBITDA margin is on pace to achieve the 40o/d EBITDA

margins we believe Sirius XM can achieve in the future. Great performance in the P8tL helped deliver a near double and free cash flow to 5416

million from $ 211 million in 2010. Over $ 100 million in EBITDA growth, coinbined with $174 million in reduced capital expenditures, fueled an
expansion of free cash flow that will accelerate in 2012. Our cash balances grew to $774 million at year-end. Gross debt to EBITDA stands at 4.1

times, while net debt to EBITDA is at 3.1. Upgrades in the fourth quarter from both Moody's and S&P reflect our improving credit fundamentals.

The debt market has also recognized our rapidly improving prospects. Sirius XM's benchmark unsecured debt is trading below 6'/o, a dramatic
improvement from the cost of 15% secured debt with equity, we incurred just three years ago.

As Mel mentioned, our outlook for 201 2 is for continued growth and rapidly improving profitability liquidity and leverage The consensus forecast
for auto sales in 2012 is about 13.7 million cars and light trucks, up a little less than the 8o/d from 2011's 12.7 million vehicle pace. In January, we
began implementing the first basic price increase for Sirius subscribers since the service was launched in 2001, and the first increase for XM

subscribers in nearly seven years. Sirius XM programming is unparalleled value for consumers and audio entertainment Our call center agents are
equipped with a variety of tools to save every customer who is at risk of canceling. While we are encouraged by the early response to the price
increase, we are anticipating a modest increase in self-pay churn in 2012 to approximately 2.1d/o.

We also expect the new car conversion rate to remain in the 44% to 46% range we have seen over the course of the last three years. Sirius XM

expects to add 1.3 million net subscribers in 2012, or about 6o/d growth. Revenues will expand by nearly 10% to approximately 53.3 billion. Over
half ofour customers are on one-year or longer plans The full effect of the price increase will take about 18 months to be reflected in our operating
results. As a result of the effects of the price increase and continued reductions in programming cost, adjusted EBITDA will expand at nearlytwice
the rate of our revenue growth, growing to 5875 million.This represents an increase to our previous adjusted EBITDA guidance for 201 2.

Sirius 6, the last of our next generation satellites, should launch in the next several weeks. As adjusted EBITDA grows and working capital flows
improve with the price increase, free cash flow will expand over 70% to S700 million for 2012. Based on this guidance, the Company's liquidity
profile will improve dramatically. Cash will expand to nearly 91.5 billion and net debt to EBITDA will fall to about 1.8 times. During the course of
the year,we will begin to evaluate returning capital to shareholders through dividends or stock buybacks.We expect to discuss our plans with you
later in the year.

Sirius XM has shown a consistent ability to deliver solid operating performance under less than ideal conditions. The last three years has been
tough on consumers and the worst stretch for the auto industry since 1981 to 1983. Despite that we have significantly grown subscribers, revenue,
EBITDA, and free cash flow, and significantly reduced our leverage. With continuing growth at auto sales, the growing opportunity to recapture
subscriptions in the previously owned car market ourstrong operating leverage the opportunity to renegotiate the remaining pre-merger contracts,
lower interest expense, low capital expenditures and no taxes, Sirius XM is poised to show strong long-term growth and free cash flow.

Operator, let's open it up for questions.

QUE5710N5 AND ANSWER5

Operator

(Operator Instructions) Benjamin Swinburne with Morgan Stanley.

Benjamin Swinburne - Morgan Stanley- Analyst

One for David and one for Mei. David, can you go back and talk about how sales mix impacted '11 and how it might impact '127 I think you said

that it was a negative around conversion rate, maybe a positive on the build, the two-thirds build rate. I want to clarify that I got that right. And

then any insights into how you'e thinking about how that might impact '12. And then Mel, your comments were really interesting about the IP

competition.You talked about greater penetration in car from IP services. But you also talked about the difficulty for them to sell advertising spots
to advertisers. And obviously, you'e spent a lot of time selling advertising over your career, going all the way back to Infinity and CBS. Can you
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just spend a minute on why you think it".going to be difficult, particularly on the mobile front, which a lot of people seem to be excited about. It

sounds like you'e a little more cautious on the opportunity for them to generate meaningfull revenue there.

David Frear-SIRIUSXM Radio Inc.- CEO,EVP

Okay, on the mix issues, on penetration rate, the shift towards Notch American automotive manufactures, primarily the Japanese, but generally
Asian manufactures, had lower sales mix this year overall in the industty. And so that tertds tto bias the penetration rates up a little bit.The North
American manufacturers are overpenettatecl relative to the Japanese in particularL Onlconversion Nate, ~the mix moves around a littis. bit that
Without getting into too much of the details,. that when you'e all done sorting through the mix rof the conversion opportunities that came up in
the year which is a little bit different 'than the sales mix that it biased a lilttle bit towards lower con'verting manufacturers.And there was ctlso st bias
within model mix towards lower convertiing models in the sales mix.

Mel Karmazln - SIRIUS XM Radio Inc.- CEO

On the question about advertising, if you think about where the btiggest piece'of the piie g4es irt adyertising„ it's television, ricdht? Television has
the benefit of sight, the visual, the sound, hig hdefinltlon, big . creen And now you take a look at what happens in the mobile lenvllronrhentl And
in the mobile environment, you'e not really able to do as robust viideoa particularly ifyou'e thinking about it in the car So youlre limited in what
type of advertising you'e really going to be able to put on that mobile device And if the mobile device is audio commercials that sound. an awful
lot like FM radio to me And I also believe on the advertising sidle — and I felt this vvay for a number ofyears — and that is that there is just ttoo much
supply that's out there. There's no barrier to entry for people to bre ort the Internet. And there are more companies that are takirjg acllvertising

dollars. So therefore, the idea of having so much supply puts the power in the handS of the buyert of the advertising. Other than when you get big
events like the Super Bowl or big ticket items there's just a robust amount of advertising inventory available So I think it's challenging 0bviously
advertising's going to be around fora long time but there's going to be an awful lot of companies dividing up that advertising dollar.

Benjamin Swinburne — Morgan Stanley- Analyst

So hard to drive CPM, it sounds like you'e saying, over time?

Mel Karmazln - SIRIUS XM Radio Inc.- CEO

Unless you'e something other than a commodity And if in fact you have rnusitc principally,,and a lot of other people have music and you'e out
there trying to sell your music is better. I think it's a challenging bu. iness.

Benjamin Swinburne - Morgan Stanley- Analyst

Thank you.

Operator

Barton Crockett with Lazard Capital Markets.

Barton Crockett — Lazard Capital Markets- Analyst

I wanted to drill a little bit into the subscriber outlook seeing 1.3 million net additions versus 1.7 million. I was wondering if it's possible for yrou to
parse in a little bit more detail what drives the production in net additions. Is it purely just a higher churn assumption, churn rate assumption, or
is there something else going in there? That's question number onte And then question number two relatr d to the chum, I was just icurious when

'0
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you say you expect 21% in 201 2, is that based on seeing a 21% churn from people that have been hit with the price hike in January'r is that just
your best guess on what's really not fully data that can give you a churn rate yet?

Mei Karmazin-SIRIUSXM Radio Inc.- CEO

This is Mel. Let me start and then Jim and David can add-on anything they want to comment about it. First of all, I am saying that we are being
conservative There is no information that we have about our business. Our most recent quarter our fourth quarter showed the best fourth quarter
in our history since the merger as far as net adds are concerned. So there's nothing that we are seeing impacting us.We'e not seeing any new

competition that's impacting us. We'e not seeing any dissatisfaction of our service. What we'e doing is we are putting in a price increase. We

made that decision to do And we really don't know exactly what the impact is going to be on subscribers, mainly because we have very limited

experience at the Company in putting in a price increase. We compete with free. So in an ideal world, we would have lower cost per service. But

that doesn't generate us as much revenue and EBITDA and free cash flow as we'e looking for. So we'e starting out conservative. We'e not seeing
anything impacting our January churn that is alarming to us at all, I think it's prudent to be conservative and that's the basis of the 1.3 million.

David Frear - SIRIUS XM Radio Inc. — CEO, EVP

Barton,we'e just a month into it now. And when you think about the fact that 80% of our self-pay subscriber base is on credit card or debit card,
you'e got to wait for them, even though we notified everybody of the price increase, you'e got to wait for them to see it come through on their
bills, and then see how they react. So honestly four weeks into the year it's very early and this is our best estimate of what we think it will look like

for the year.

ln terms of drilling into the sub outlook a little bit, one of the things that you have to bear in mind on net additions is that the inventory of paid
trial subscriptions at the end of the year the change in that from year to year affects what the total net additions are going to look like. So in 2011,

we have supply disruptions in Asia.What we have is a shift in mix towards US and European manufacturers who tend to be paid trial partners. And

I think the industry view is that there will be a shift in mix back towards Asian manufacturers in the course of 2012.Which will be a shift back towards
unpaid trial partners. So part of what you'e seeing in the sub outlook is just shifting mix in paid versus unpaid trial subscriptions. As well as the
fact that we'e instituting a price increase. Look, if you look at last year as being a year without a price increase and this year being a year with a
price increase, and you said do you think you'l have more or less overall demand for the service at the higher price or the lower price, you'e
probably going to say that the price increase ought to suppress demand a little bit. So we'e reflecting that in our numbers.

Barton Crockett- Lazard Capital Markets- Analyst

Okay, great. I'l leave it there.Thank you very much.

Operator

Bryan Kraft with Evercore Partners.

Bryan Kraft- Evercore Partners- Analyst

I just had two questions. One, just wanted to see if you could talk about how you'e handling the music growth you see this year from a pricing
perspective to the consumer. And then, secondly, the conversion rate, I assume you'e talking the official conversion rate which you would apply
to the paid promotional subs. Can you talk about what you'e seeing in terms of conversion on the free trial side, what the trend has been there
and where you see that going this year, as well.Thank you.
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David Freer- SIRIUS XM Radio inc.- CFO, EVP

Brian, the conversion rate weve been talking about applies to all of the new car trials. So paid and unpaid.The 44% to 46% range Covers all nevv

car trials and our results for last year again covers all ofthem.On the music lecoVery!Iee there's a! little bit ofart in Coming up with that every year
because we, in essence, have to project different mixes of subscribers on different plans'and'll the rtbst. But I think that the way you should look
at it is that we came out from under the restrictions of the FCC merger order Inlthe Ilate Ipartlof the summer of 201'I.Through last year that what
we were charging for the music royalty fee was in compliance with the terins df thh mflrgefI order. Iliihich invblved delaying the recovery of that
stuff for a couple ofyears and then we had to catch up on it.

So coming into the gate this yearwith a price change thatwe'e feJTggeml the rate the eIectis about the same. Ifyou look at a primary subscription,
that I think in December we were charging $140 on a $12 95 subscription And iin January we were charging $1AZ on a $ 1'4 49 subScription And
Just like it will take 18 months for the price increase to work its way through.the reduction in the music recovery fee that we did in December 2010
also takes about 18 months to work its way through the numbers.lfyou lookat that Component ofARPU over the cours'e of last year,you'generally
see negative quarter on~uarter comparisons. And thatwould continue to be true in the first part of this year and then it shoukl level out

Bryan Kraft- Evercore Partners- Analyst

Okay, thank you very much.That's helpful.

Operator

James Ratcliffe with Barclays.

James Ratdiffe- Barclays Capital-Analyst

Two quick ones, if I could.Just generally, could you talk about the impact that Sirius 2.0 on&emandI personalized radio and the like has on the
royalty payment stream? And if that's going to change in anyway the structure ofthose payments Anti,secondly could you talk'about the activity
you saw toward the end oftheyear Didn't see as much ofa bump up in prepaldlrevenuei as I expected. Dai you'ee'a lot of customers aware of the
price increase and contracting belbre it? Or do you think it's most generally seeing it as it comes through in their bills? Thanks.'avid

Frear- SIRIUSXM Radio Inc.- CFO, EVP

On the last question, I don't think there's really anything out of trend with prepaid revenue. I don't think we had a signiffcant pull forward in the
price increase The ARPU is down a little bit which is going to bring prepaid 'revehue Homin THe av'erage month's prepaid remains fairly consistent.
That hasn't changed a whole lot so it should move with ARPU.And on the 20 products are fully DMCA compliant and so we really don't antidpate
any change in the royalty payment structure associated with the product,

James Ratdiffe- Barclays Capital- Analyst

GreatThanks.

Operator

Amy Young with Macquarie.
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Amy Young — Macquarie Research Equities- Analyst

Can you talk a little bit about your increased EBITDA guidance? Is this largely a result of cost or expectations for advertising growth?

David Frear — SIRIUS XM Radio Inc. — CFO, EVP

I think the biggest impact on it is subscriber growth and the price increase. IIIIe've got $300 million worth of revenue growth and generally 709o

contribution margins. So that, with some increase in SAC associated with the growing auto industry that you get to, they'e still pretty healthy
incremental EBITDA margins year to year.

Amy Young - Macquarie Research Equities- Analyst

Okay, thanks.

Mel Karmazin- SIRIUS XM Radio Inc.- CEO

Okay, thanks, everybody.
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CORPORATE PARTICIPANTS

Mel Karmazin SiriusXM Radio Inc.- CEO

CONFERENCE CALL PARTICIPANTS

Operator

PRESENTATION

Unidentified Partklpant

If you all would mind taking your seats,we can go ahead and get started with our next keynote speaker. We're very fo rt unate to have , Mr. Mel

Karmazin, CEOof Sirius XM with us today.

Mel Karmazin -Sirius XMRadioInc.- CEO

Thank you.

Unidentified Participant

Thank you very much for joining. So,I guess, before we d ive into questions, [I have to ask) is there any sort of opening remarks you want to make

as we sort of wrap up 2011 and you think about the future.

Mel Karmazln -SiriusXM RadioInc.- CEO

Well,l guess,the first t hing is to say,Happy New Year to everybody.Have a healthy and happy one.We had a Happy New Year year-end, because

this morning, we learned that we -- well, let me start wi th what we gave as gUidance. So, we had originally said t hat we would add less th an the

1.6 million subscribers that we gave in our most recent gUidance.We had raised our gUidance couple of times.but we had told on our last earnings

call that we would add 1.6 million subscribers th is year.

And asof the end of the third quarter, in order for us to do that, we've had to add 440,000 subscribers to get to that 1.6 milli on.Asof th is morning,

we are now - we added approximately 550,000 subscribers and we have approximately 1.7 million net adds this year.That 1.7 million of net add s

fell higher than anyone's expectations, also was the highest since the Company completed its merger as far as net add s is concerned. And ou r

fourth quarter was the best fourth quarter insofar as net adds since the merger as well.

So,yes,we're feeling very good. Obviously, the competition that exists in this whole audio entertainment space has never been greater, yet ou r

performance, as recently as this last quarter, has been just phenomena l.And I think that'swhat I got to say.

Unidentified Partkipant

That 's impressive.What - if you jus t peel back the on ion a little bit on that huge net add number for the quarter, what wou ld you say were the key

drivers? Is it a more healthy auto market?Are you gaining more traction in the used car channel? What were some of the key dr ivers?
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Mel Karmazin Sirius XAf Radio Inc- CEO

CONFERENCE CALL PARTICIPANTS

Operator

PRESENTATION

Unidentified Partkipant

If you all would mind taking your seats, we can go ahead and get started with our next keynote speaker. We'e very fortunate to have, Mr. Mel
Karmazin, CEO of Sirius XM with us today.

Mel Karmazin- Sirius XM Radio inc.- CEO

Thank you.

Unidentified Partkipant

Thank you very much for joining. So I guess, before we dive into questions, [I have to ask] is there any sort of opening remarks you want to make
as we sort of wrap up 2011 and you think about the future.

Mel Karmazin - Sirius XM Radio inc.- CEO

Well, I guess the first thing is to say Happy New Year to everybody Have a healthy and happy one We had a Happy New Year yearend, because
this morning, we learned that we — well, let me start with what we gave as guidance. So, we had originally said that we would add less than the
1.6 million subscribers that we gave in our most recent guidance.We had raised our guidance couple of times, but we had told on our last earnings
call that we would add 1.6 million subscribers this year.

And as of the end of the third quarter, in order for us to do that,we'e had to add 440,000 subscribers to get to that 1.6 million. As of this morning,
we are now — we added approximately 550 000 subscribers and we have approximately 1.7 million net adds this year That 1.7 million of net adds
fell higher than anyone's expectations, also was the highest since the Company completed its merger as far as net adds is concerned. And our
fourth quarter was the best fourth quarter insofar as net adds since the merger as well.

So, yes, we'e feeling very good. Obviously, the competition that exists in this whole audio entertainment space has never been greater, yet our
performance, as recently as this last quarter, has been just phenomenal. And I think that's what I got to say.

UnidentiTied Participant

That's impressive What — ifyou just peel back the onion a little bit on that huge net add number for the quarter what would you say were the key
drivers? Is it a more healthy auto market? Are you gaining more traction in the used car channel? What were some of the key drivers?
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Mel Karmazin - Sirius XM Radio inc.- CEO

I think,clearly the two drivers are the improvement in the OEM business You certainly saw itwith some ofthe announcements today on [December

slot]. So, we certainly saw an improvement in car sales. Our penetration continues to do well. And, secondly, though the base is small, we are

absolutely seeing a significant increase in our used car business as well as used car business as welL

Unidentified Participant

Okay.

Mel Karmazin- Sirius XM Radio inc.- CEO

Okay.

Unidentified Participant

So stepping away maybe from those great fourth-quarter net adds, if you sort of look out over the next one, two, three years, what are the key
priorities for your firm?

Mel Karmazin- SiriusXM Radio inc.- CEO

So, I think I'e said in the past that the metrics that remain important for the Company are to continue to be a growth Company to continue to
grow our subscribers.We'l talk a little bit about that growth in subscribers at our earnings call,when we report our fourth quarter and we give you
some more information. But, certainly continuing to grow our subscribers is very important and also free cash flow So the two metrics that our
organization has been drilled into and everyone is focused on is the idea ofgrowing the subscribers and growing our free cash flow.

The guidance that we had provided was that, in 2011, we have about $400 million of free cash flow and we said that that was going to increase by
about 75% and that sort of gets you to a number of around $700 million of free cash flow And again, we feel very good about that and we feel
that's what's going to happen in 20'l2 and 2013 and 2014, because of things that we believe we know today though, obviously things are always
subject to change is that they are fundamentals of the business that continue to improve along those lines.We have contracts that have not yet
come up since the merger that start to roll out in those outer years.

So, unlike a lot of other mergers, where you capture all of the synergies in the first year or two, in our case, we had six and seven-year contracts,
where we'e still first getting to the first opportunity to where we have to show that ImprovementThe good news for us is that the OEMs take a

very long time to roll things out We'e talking today to our OEM partners about new features and functionality and things in the cars for two years
and three years from now. So, we can pretty well see what the car companies'lans are for 2012 and 2013 and 2014 today and we'e feeling very
good about that. We feel good about our penetration rate into the cars, we feel good that we'e tied up with every single car company that makes
cars for sale in North America.

Our self-pay churn is fairly good. Our conversion rate is where we'e said it would be and we don't really see anything on the horizon that's going
to get us unfocused on our core business. We'e not out looking at acquisitions. We'e not looking to expand in a whole lot of other places. So, I

think, it may be boring, I hope the growth rate isn't boring, but clearly I think we'e going to be pretty much what you see is what you get in the
next few years.
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Unidentified Participant

But you had a very successful career prior to this in the terrestrial iadior business if you look at the landscape with your hardware and two-thirds
of all cars, you'e got a handful of web-based stairt-ups and a lot of advertlsemj nt (till cIenelratedin terrestrial radlio. How do you see the market
evolving? Were these existing sort of parallel segments of the market that will just: slowly evolve or they'e cross marketing, cross-promoi'ional
opportunities, will Sirius become biclger in thie Internet over tiime and the satellite Ir&tfrastructure ithatiyou have will become less [germane]? How
do you see the business evolving'el

Karmazin -SiriusXM Radio inc.- CEO

Yes I think the thing about us is that we have grown ourCompany in 10 years So ifyou think back 10 years ago the terrestrial radio'usiness was
about a $17 billion or $18 billion business And there wras no revenue going to thre satellite radio companies 10 yean ago and there was no revenue
going to the IT companies So you now come 10 years later and you see that the terrestrial radio business is still a, let's call it a $ 14 billion industr&t
and they still have 909o of the people who are listening to terrestrial raclio in the course c&f a week.

So that's pretty much the market that we target on Thiat's where the money is that's where the fish are and that's certainly where the opportunity
for us to continue to grow is. So we"ve grown our Coinpany in, 10 year. to where our revenue is $3 billion a year. Clear Channel is celebrating its
40th year in 2012 from the time they acquired their first radio station and it took them 40years to get to about $3 billion of revenue. And then you
have the [IPI side of the house and there is a whole buinch ofcompanies out there that are providing audio content through tht& Inst met.

And one of the things about the Internet is that, there's no barrier to entry So the fact is that ifyou want to start an IP audio company you are able
to do it.Today, I guess the company that is most talked about though, talk is a bad word, but is Pandora. And Pandora is a really gc&od i ompany.
They'e been around for as long as we have il hey've been around I'or albout 10 years They have about 40 million regular users, maybe more now.
And they have about S300 million of revenue.

So, business models matter We like our business model of subscripition better tlt&an the aldveltisingd&tiven model. Vlfe believe that whether or not
the consumer is going to get audio content on any device if they'e going to be hearing advertising related to it it's sori of the same And we think
that we are very unique insofar as our business model. Having said that, we clearly want to super servt our subiscribers.

So couple ofyears ago we started talking about SiriusXM 2 0 and as promised Eve clielivk red a product just before the end of the year a product
called Lynx that is a hybrid satellite radio and Internet procluct There is a lot ofadvantages that one to many have and then there are those people
who feel that there is some attraction to personalization and using the Internet inores.

I can assure you that if our subscribers would like to have personalizat'ion, we'e going to give it to them,. So,you should assume tlt&at the idea is
that if personalization is something that I'andora and Spotify ai&d iiieartRadio and Slacker and all these companies are doing, Sirius Satellite Radio
will expand and will make that personalization available, probably, this year to them. I doin't think it's a big deal.

Again, we'e notgoing into it as a business„we just again like our busiiness model, butwe'e going into itand saying you know what, ifour subscribers
like that feature and they want to be able to customizea their tailor-madre content for them, we'e going to give them the abiility to do that.

So, our innovation center is, obviously, working with the teams outside people on different algorithms and different ways that we can be different
than others, but again, I think, our main business is going to be as you see it today And I think we're going to continue to compete with terrestrial
radio, which we have done effectively for the last 10 years. And I believe that our model is a better model than a model that's just going using IP

delivery to a smartphone. But havincl said thait, our new app on the iPad looks great, which we just introduced it and we'e going to roll out apps
into all the other smartphones as well.

We gotyouin the car with the satellite radio. We have you in the home witlh a whole numberof ways ofgetting our content,includingithroughi,
yes, your television set and including through IP. And in a mobile area, if you wl&nt tb usk your srhartj&hoi&e a.'our media player, we'e going to
allow you to get our content and additional content from that device as well.
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Unidentified Participant

Okay. If you looked at the utility that your consumers today derive from your service, have you ever, sort of, analyzed what is the source of the
utility? Is it the unique content that you have? Is it that consumers don't have to pick and choose they can just sort of find a channel that sort of
meets their needs as that it doesn't have ads on it, unlike a lot of I think all terrestrial radio? What are the different segments out there that sort of
cause people to say this service is actually worth parting with some of my hard-earned money in this recession that allows you to generate some
sort of subscriber numbers?

Mel Karmazin - Sirius XiÃ Radio inc.- CEO

So, I think one of the things that the Company was very smart about, and this is before I got here, so I'm not taking any credit for this at all, is that
it thought that the way to deal with getting this product out to the most numberofconsumers as quickly as possible was through a business model

that maybe OEM partners with us. And we provided incentives for the car companies to put satellite radio into a whole lot of cars.

The car companies would have been very happy to just put satellite radio in for any customers who wanted to ask forit. But we wanted more than
that and we wanted to get out into all of the cars that we believe were appropriate for us. So, that business decision for us to compensate the
automobile companies to put satellite radio out there has enabled us to get today to that penetration rate ofabout 67er'p in all cars.

We could have taken an approach and said, you know what, we'l go to General Motors and we'l offer the product to them and General Motors
would say, okay, we'l put out a press release that says, we'e going to put satellite radio into Cadillac vehicles and they would put it into halF of the
Cadillacs or 25d'e of the Cadillacs.And if you bought a Cadillac and you wanted satellite radio you could have bought one of those vehicles.

Well, our business model [provided for] something different. We said that, we want to be in every Cadillac, okay. And we want you to push it out
there and that model has worked real well. So,once we now have the user interface that is as easy to get satellite radio easier in some cases than
it is to get your AM or FM, we think, that's a driver ofone of the things.

So, now it all gets down to if you got a user interface you have a way of getting to the consumer you'e got to have content Content is king, the
play is the thing going back to Shakespeare days.And we have made a point of getting the best radio on radio and that's why these [1 35] channels,
here in San Francisco, the most number of radio stations that one company can own is eight radio stations And, most of them are trying to come
up with the format that's going to be the most popular So you have multiple formats competing with each otherand a lot of unserved markets.

One of the things that we did is that,okay, we'e going to be similar to the HBO model ofsaying„you know what, ifyou want movies, we'l give you
movies, but if you want boxing we'l give you boxing and ifyou want comedy like The Sopranos or Sex and The City we'l give you that And we'e
approached our spectrum and said, how do we want to divide up that spectrum to give everybody 8 channels or 10 channels that they'e going
to like.

Now, their 8 channels or 10 channels may be different than somebody else', but we'e going to have that full spectrum and whether or not it be
our news, our Howard Stern and Opie & Anthony and whether or not it be our CNBC and various play-by-play events, we thought that we would
give you whatever you want. And we'e indifferent to which channels you choose.

I mean, if you like our music channels, we'e happy to have you do that. If you prefer not to listen to music and want to hear news and talk, that'
great as well.

Unidentified Participant

Okay.You mentioned a little bit earlier that the hardware is now in 67~!o of all cars. I think, underneath the hood on that, there is some shift going
on between the paid trial and unpaid trial. I think GM is one of the example that's going from paid to unpaid. Can you talk a little bit about what
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happened behind the scenes with that GM negotiatiio'n that made them want to migrate'?i What are some of the financial implications of that
change? And do you think we'l see other OEIVls go down that samie path?

Mel Karmazin-SiriusXM Radio inc.-CEO

So, I don't know how much we have about previously disclosed at the tiime of t&e mtI rgekon (hat'o, I'ee'd to'be a little bit vague, because I don'
want to go over anything that betrays our contracts with General Motors.

But the first contract that we started to negotiate right after the merger was a contract with General Motors.And we entered into a new atgreement
with General Motors after the merger that provided for an immediate adjustment~ in tite af]reernent and then it provided for a Phase 2 in that
adjustment, which would further enhance thie economics for the Company, I mean, it gets closer to a marketplace deal as comparecl to where the
General Motors deal was originally.

Prior to the merger, it was relatively — it was commonly known thiat XM inade no money on the General Motors contract. All of the benefits of
satellite radio in with General Motors went to General Motors. And by the way from'a Generctl Motors'erspective, that was appropriate, because
General Motors said, hey, if we'e going to launch satellite radilo and we'e goit1g to~ put~it into oIir cars and we are going to make a business for
you we want to be handsomely paicl for it And Gieneral Motors in the first eight years of that contract will have made an awful lot of money with
XM having, up until the merger, not made any money on it.The new contract provided for ah adjustinent in that and the new agreement, which
kicks in at theend of2013 and the biggest impact 'in the 2014 provic!es for an even greater modification ofthe economics that are more appropriate
for us and also still very good and very profitable for our partnier.

So the idea was there was a negotiation and we'e pleased that General Motors continues to be an impoitant partner, but the deal was different.
And the deal will provide us with a [favorable] return for what we bring to the table and appropriate value for whiit they'e getting. And whether
or not it's a three-month trial or a year, paid, prepaid, each deal is different. And ~thatis witty, when ~you ~look at the numbers, you't'we gbt to'e i'cally ~
careful when you look at things, because every single deal is ciifferent and everiy sirlgle Car cIonvt rts differently. And we have seen three-months ~
non-paid trials convert better than siix-monthis paid trial.

So there is no one exact right answer for us. We haven't founcl the one that says, okay this i; what we waint to roll out for all of our OEMs This is

the cookie cutter. What we are doing is working with our partner on profitable deals for us that incentivize them to put the idio Nut ther& and
promote it and work with us on usecl car s, so that we are working with the owner of the vehicle even If it is not the original owner.

So the OEM deals are improving just like the content dea Is are improving and that's tItthy tlttheit we said that our margin, when we are mor'e m&tture,
we'l be over 00%.That's sort of how we get there„Ancl our margin has steadily been increasing each year since the meiger.

Unidentified. Participant

Some of that commentary, I think, you'e given about margins in the long-term has sort of crept up over time, right? There was a'time not that
long ago, when you used to say, [359&], I Ltelieve, right?

Mel Karmazin -Sirius XM Radio inc. — CEO

Yeah. We do a whole bunch of long-term scenariios, right. You sit there and say, okay, what if? And the way we look at the buslnesea now an'd wa
are smarter we are only 10 years old. I mean, I thiink if you were to talk to Ralph Roberts and Briah Rdberts, when Comcast was 10 years old, they
wouldn't have as much knowledge of where this business is going to grow as to where it is today.And what we'e actually seeing is our ability to
have better margins than we had originally anticipated.

'
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'nidentified Participant

I think there were some data points you alluded to earlier on the OEM side, where the auto number was actully ahead of the Street's expections in

terms of auto sales in the fourth quarter I think it was — was it Ford and [Ralph came off today]?

Mel Karmazin- Sirius XM Radio inc.- CEO

Well, General Motors and Ford — well, I think Chrysler reported some numbers today I know the SAAR number is, I mean, — because I'm here, I

don't know, but it's [2 million] today. So we shauld have a sense as to where the actual numbers came out. But business — everybody had a good
December it was a good fourth quarter The last SAAR number for the year that we had seen was somewhere short of 13 million this year.

Unidentified Participant

Okay.

Mel Karmazin -Sirius XiM Radio inc.-CEO

12 7 million to 13 million was where the SAAR svas to be this year Ford and General Motors today said that their SAAR next year being somewhere
in the 13 5 million to 14 million. If they'e right, that's great news for our Company and you could see where vIe've operated right after the merger
when SAAR get down to 9 million, we were used to doing business at 16 million and 17 million cars a year So initially a lot of the model when we
did, we said, well, okay, the last 10 years are going to be 16 million to 17 million, what informatian do we have that in the next five aren't going to
be 16 million or 17 million? Well,2009 came and we saw how you can't do that type af modeling, but we managed to have a realty good year from
a revenue, EBITDA, subscriber growth, free cash flow growth. In 20'l1, where the SAAR number below 13 million and if in fact that number gets
above that, that's good news for us.

Unidentified Participant

So outside of the new car market there's the used car market you talked about it being a big strategic priority I think for Sirius over time what—

well, I think investors, as we get a lot of the questions, they sort of understand the abstract opportunity is car market, they understand certified
pre-owned were sort of easier to go after that channel. But the other sort of 9596 of the used car market, what — is there any sort of meat on the
bones you can put on your thinking potential ways to go after that more difficult channels in the used car market?

Mel Karmazin - Sirius XM Radio inc.- CEO

And you hit the nail on the head.l mean,that's exactly right.i mean,so,the first thing that we did is thatwe went to our partners at the carcompanies
and said, hey, what can we do on certified pre-owned and we'e done a really good job there. So you go in and you buy a certified pre-owned, it'

virtually every case it's going to «arne with a three-month trial subscription for satellite radio just like your new car would. And we'e going to
market to you,and we'e going to convert you and we're going to with no SAC,okay. We'e going to get that customer to be a subscriber at some
level. And then we went to the franchise dealers and we said to the same car companies, hey can't we work with you and some ofyour franchised
dealers and we now have programs there.

This week we announced that we did a deal with AutoNation. AutoNation a large car company, a large car retailer, and the deal is that on every
used car that has a satellite radio in it, no matter what the brand is that it's going to come with a free three-month trial.We have various initiatives,
some that work some that didn't and we'e going to continue to try new ideas. I'l give you one (technical difficulty) There is a auto — a place that
you might go to change your oil. Right I don't want to mention the brand You go in and — you just go in for an oil check.
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I did assess with thein to where they would see a vehicle come in, they would see tihat it has a stttellite radio'in It.They weuld'have aci'.ess to be
able to And out if that radio is activated or not activated. If that radio is not aCtivated, we would incentivize their to ofliar that customer a free
three-months trial program;Good idea, right.Small numbers. It didn' woricWasntt wdrthyiidee,butweive rriovetl beyond that.Soiwe are constiantly
trying to Agure out how we can find out ifyou'e sold your car to me, how do I learn ofthat so that I can ofler something to you.Well, one of the
ways that you do it is insurance companies, right? So,who knows when a caris sold Well,you can go toithe state.ofcourse you do your registration,
right you do thatAnd unfortunately today the states are still concerned about privacy Issues~and'thettelore don'twant to give us this information.
Who knows what the budget crisis has been due to them so where maybe some of these States,well, maybe change their viewpolni and they will
let us get some ofthat information.

So we'e talking to insurance companies about how we can do it We'e talking aboUt, ndw that the numbers are starting to roll iin with t1taybe we
just should ought to do some more advertising and marketing.And we go to market to the consumer'endlsay that,'hey'by the way you are buying
the car where all over some of these sites that you go to or look up about what a car is,car histories and things like that about doing tie-ins with
them.

So, it's a big opportunity ifwe do it rightWe'e going to add a lot of suBscribers and we Agure outa way to crack this other things that's going to
be huge. And I hope that ithatwe do].

Unidentified Participant

Just for the — forthose that don't know, could you mind just share in a few numbers in termsof roughly how many cars are out there on the road
that are not customers and what are some ofthe early data points you have on the Conversion rates relative to the OEM market?

Nel Karmazin-SiriusXAf Radio Inc; CEO

Yes. So, I mean, I think what's relevant is that there's about over 200 million cars on the road today. And as I mentioned there's about 13 million
new cars thatare going to be sold.So,there's more used cars sold every year than there a'e new c'ars.So,that's a big deal.There's also the fact that
we have satellite radio in a whole bunch ofcars where people have chosen riot t6 subscribe.They churn,they haven' conver'ted.'And'today,there'
probably about 40 million of those cars out there today and the opportunity exists for us when those vehides are sold to get a subscriber.That
number ramps up to 75 million or 80 million in the next five years.

Well, we think that when you get it into those kind of numbers,we'e starting to~ have meetings about what should we do when we have, letts call
it a 100 million radios out there, and let's say, 50 million of those radios am not satellite radio subscribers. Well, do we light up 'IO channels? il

mentioned thatthe mostyou can have in San Francisco is eight radio stations Well what ifwe wereto put 16 channels on thatwould be coinmercia'I
advertising.Whateverway we did it, and make that available as a way oF faddlng] monetization.

So far, there hasn't been a good idea yet for us to do it. But the opportunity's tIIere for tis to'do e whole Ibt of that kind of thing, as'time goes on
and satellite radios in more and more vehicles and the SAC is already paid for.

Unidentified Participant

I think you recently instituted a price hike 512.95 to 514.49 at the beginning ofl the lyeai. Givtan the robust net adds th'at yCtu just cited, it sounds
like, so far anyway the evidence is that it hasn' caused massive disruption or massive increases in terms—
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Mel Karmazin - Sirius Xiltf Radio inc.- CEO

Yes, I mean, I was on a call earlier today because we certainly have put through that price increase as of the end of theyear So it went into efFect

in 2012. Hated the idea to raise our price, it's — when you compete with free and all of our competition is free, whether it be terrestrial radio or IP

radio the idea of going from $ 1295 to S1449 though it's a small amount of money it's a very difficult time and we'e very sensitive.

We certainly learned a lot from what some other companies have done as far as handling the price increase. So we wanted to make sure that we

learned from that. And the early indications and it's very early, right.The bills haven't gone out yet, all we'e done is, put it into effect is that, it'

reasonably well-received We at Sirius, we never had a price increase since we started service 10 years ago And everybody knows what's happened
to the cable bills and everyone knows what's happened to the satellite television bills. And we don't want to be in one of those situations where
we'e constantly raising the price.

On the other hand, we'e got a whole lot more content since the time we started our service without putting through a price increase. And we

thought that it was appropriate. I can also tell you that we modeled the revenue benefit and ARPU benefit of the price increase even with higher
churn and you can't really model high enough churn to make it not worth doing. I mean, so, it clearly is the right thing to do. I was a moderate in

the organization.There was a faction, who believed that we should do it more higher, because of the fact that we'e not done it before. I just was
a little concerned about the timing and thought that our model could work with this modest increase.And we'e going to monitor it very carefully

and we'e going to have our customer care peopie be all over it from save point ofview and workon making surewe keep as many of the subscribers
by offering them smaller packages or whatever else they might want if the price is too high for them,

Unidentified Participant

Okay. We have time for questions from the audience if there's any folks who want to Mr. Karmazin a question, we'e more than happy to take a
couple here.

QUESTIONS AND ANSWERS

Unidentified Audience Member

Yes you talked about offering the consumers personalization. Can you talk about how you would do that technologically? Would it be they could
get it on their phone or it's something you can do through the radio on the broadcast, somehow narrowcasting?

Mel Karmazin-SiriusXM Radio inc.- CEO

Right. So the idea of personalization is not something that you'e going to do from the satellite, right. But if you thinkof a hybrid, and you think
about this Lynx Radio that we have as an example, which is a combination of satellite radio and also IP device that you can offer it through the
smartphone and through your tablets and all of that

So, there probably be 100 million people who have smartphones in the United States this year. And if somebody wants it, and they are looking

away from us for personalization then they'e using their smartphone for that and they — our subscribers have smartphones, I mean, the research
that we'e done is that we over index the people with smartphones Well, okay so ifyou have a smartphone and you want to use your smartphone
for personalization,we'e going to let you have Sirius XM personalization.

Unidentified Audience Member

Okay.Thanks.
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Unidentified Audience Member

My question for you is about, sometimes you have a lot of the cars out there have uniqiie accest; to only Sirius'atellites or XM satellites that are
out there But you have some unique product for different broadcasting systems out there IS thel e any chance of making so people can get both
the signals, taking some of the unique product aind putting on some other channels on the other satellite, so people with the older cars can get
product that they haven't had access to?

Mel Karmazin-SiriusXM Radio inc.- CEO

Yes, so one of the things that we'e certainly making sure of is that anyone whoi has ibouI]ht 8 — let's talk about General Motors who has been the
partner of that — had satellite radio the longest So if they'e manufacturing a rear, and that car is going to be on the road for 12 years„15 years,
we'e going to want to make sure th at you are going to, in that car be able to get satellite radio forat I'east the life of that vehicle.

So therefore when the XM system was designed, it was oinly clesig ned to be able t6 be picked up by those partners that were partner& with XM

and the same thing was true of Sirius. So going forward, all right, going forward we can sit there and have a — and design our radios that they will
be able to look at the Sirius satellite or the XM satellite, look at both satellite whichever way we wanted to..

And some longtime from now I think 12 or 14 years because if this year all of the vehicles that an maide by XM partners are only g&ing to Idok a~t

the XM satellite and all of the ones who are at SIriius Partners, Ford, Chrysler are going to look at the Sirius thing Those cars have to ibe made that
look for those satellites and we can': use either of those satellites for the length of that car. But somewhere in the 2020, there is going to be a lot
of spectrum that we'e going to own.

That's going to be available to us to do .something with whether ior not we use that spectrum for more channels or premium channels or who
knows what or whether or not we u;e it for different business model, right is the option that'we're going to have. But we don't have the ability to
discontinue service today on one of those seivices and use that sptwtrum today'.

And it's not going to be for a good amount of timie. So what we'e triecl to do is make whatever content that we have on Sirius,'o if you like'ow
it's turned and you have an XM Radio, we'e enabling you by having our premium tier where you can get Howard on your XM Radio. But there is

separate system and they'e going to have to be separate systems for a long tim'e to code.

Unidentified Audience Member

One ofthe marketing opportunities you may have you haven't talked about it, is the [Rent@ Ca'r] business And I since when I [Rent A Car] sometimes
it's in there, sometimes it's not, but the whole process is really (inaudible) and I just wonderihow much to thinkabout that and it's a greait opportunity
to get people to try your product.

Mel Karmazin - SiriusXM Radio inc.- CEO

Yes, so [Larry],it was one of the earlythings that we did.One of the things that it was done oriiginallywas to be a promotional vehicle You rent the
car, imagine if you rent the car and it had a satellite radio in it,, ancl then you sort ofr liked the product, then you — when you bought a car you'
want satellite radio. So we started that doing it proportionally.

Today we continue to work with eveiry one of the rental cars, it's a profit-maker fbr u.". So we aire currently getting paid by the used cars for having
satellite radio in them.ihie think it makes the driving experience better for the customers to have it and it gives us an opportunity to deal with it.

It gets tricky, because we can't control, wlhich cars find their way into the used car.

Are they the ones that we chosen not to put. atellite radio in them, because they don't convert well. So therefore, it'
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part of the 30% of the cars that we didn't want to put the radio in.

On the other hand, if in fact, it's part of the 70;It we want to be able to make sure that we can activate that radio that the rental company tells us.

Now, we can leave that radio activated all of the time and we'e willing to do that if the car company is — the rental company is going to pay us for

that. If on the other hand, they want to do it on a per diem basis, so, okay, when Larry goes and he rents it and he want satellite radio and he is

willing to pay $ 5 a day okay we'l activate in then. So, it's — again, I'm not apologizing. I mean, we'e a young, new Company And we have a lot of
things that we need to work through and we'e been distracted with things that we shouldn't have been distracted with in the last few years. And

I think, now going forward we can we reAne thewaywe'reworking.i could tell you that we were doing deals thatwere bad deals done for promotion.

Airlines, said, gee, ifyou put your radio in or playing we'li let people listen to your product. And we said great, how much will you pay'? No, no, we

are not going to — you pay us.That worked for a little while, and so we said that's a dumb business model. I mean, we'e the content owner.Why

should we be paying to put these devices in the planes and sit there and have people, maybe, convert one day or buy.

So, we'e focused on free cash flow. We'e focused on growing subscribers.That's our mantra. And if any of these other ways, opportunities are
there that could enhance that,we'e going to do it.

Unidentified Participant

One more question at the back

Unidentified Audience Member

Hi, have you been able to sample a small set of customers that might have a car that has IP-enabled interface as well as the Sirius XM Radio and
sort of test conversion rates in that versus some sort ofexperimental sets?

Mel Karmazin -Sirius XNI Radio inc.— CEO

Okay. So, the first time that we did that was when BMW was very active and they put in an iPod jack in the car because everybody, including me,
was concerned at that time about what's now going to happen, because personalization, I mean, the ultimate personalization is an iPod. I mean
you pick every single song that's there. And now,you'e going to be able to bring that iPod into your car and be able to listen to it. And we did a
great deal of work on that and you could see where it is today to where, I mean, maybe we would be that much bigger if in fact that device wasn'

in the car. But it hasn't really hurt our growth.

Now, fast forward to the IP area, where the numbers are very skinny I mean, the press releases are out there, but the actual number of vehicles on
the road today, okay, are not that significant and the number of people who had three-month trials or six months are very low. So, we'e all over
that subject, okay And the early numbers, and I don't want to mislead you, because the early numbers are small, okay are certainly encouraging.
We'e not seeing our conversion rate impacted negatively when we look at those vehicles that were early adapted in putting in IT into it, not
suggesting that the people aren't using it, but they'e not canceling their subscription to our Company as a result of that

Unidentified Participant

Okay. (inaudible) Mr. Karmazin,thanks very much for you time.

Mel Karmazin-Sirius XM Radio fnc.— CEO

Thank you.
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Onerator
Please stand by. Good morning, and welcome to SiriusXN Radio's,Third Quarter, 2011 Earnings Conference Call.
Today's conference is being recorded. [Operator Instructions] At this time, I would like to turn the call over to Hooper
Stevens, Senior Director, Investor Relations and Finance. Nr. Steven%, plleash gb ahead.

Hooper Stevens
Thank you, Casey, and good morning, everyone. Welcome to SiriusXN Radid's earningS conference chil. Todhy,Nel'armazin,our Chief Executive Officer, will be joined by David Frear, our Executive Vice President and'hief Financial
Oflicer. At the conclusion of our prepared remarks, management ihrill 'be glad to'take your questions. 3lm Neyer,
President, Operations and Sales; and Scott Greenstein, President and Chief Content Officer, will also be available for
the QSA portion of the call.

First, I would like to remind everyone that certain statements made Cluring the call might be forward-,.looking
statements as the term is defined in the Private Securities Litigation Reform Act of 1995. These and all tbrwIardj-
looking statements are based on management's current beliefs and expectations and necessarily depend upon'ssumptions,data or methods that may be incorrect or imprecisd. Sdch ioriIrard-lobking statements are subject to
risks and uncertainties that could cause actual results to differ materially.

For more information about those risks and uncertainties, please view SiriusXN's SEC filings. We advise listeners not'o
rely unduly on forward-looking statements and disclaim any intent or obligafion to update them..

As we begin, I would like to advise our listeners that today's results will indude discussions about both actual results'ndadjusted results. All discussions of adjusted operating results exdude tlie effects df stbck-'baded'con|pensation'nd

certain purchase price accounting adjustments.

With that, I will now hand the call over to Nel Karmazln.

Nel Karmazin
Chief ExecvNre OIFicer and Director
Thank you all for joining us thIs morning. SiriusXN continues to ekeciite Mell in 'a chall@nging macroeconomie dimate. i

We were able to drive our company's operating results to a new record I@vel'f sublcribers, as well as a record I

quarterly revenue and record adjusted EBITDA. To put it simply, subsaibers~ remain excited about the value'anddepth'f
our entertainment oflering, and we have a great business model for oUr investors to be exdted about as welL

Reviewing our current results, you will see that we added 334,QOQ net subscribers in the third quarter, taking us to':
new high of 21.35 million subscribers. We are growing in what we all'know is a Very weak economy and in a market
that have seen plenty of new competition. And we'e pleased that grOwth is 'accelerating this year. We'e ad'ded 1.16'illionnew net subscribers so far this year compared to 1.09 million in the first 9 months of 2010, a 6% increase
over last year. And our second quarter — on our second quarter earnings call, we raised oar subsaiber guidance
for the year to 1.6 million net adds, which we expect to meet. This means, we anticipate adding about 440,000'et
subscribers in the fourth quarter, up about 34% from subscriber growth in the fburth quarter of 2010.

Self-pay subscriber perlbrmance in the third quarter was excellent. We grew our self-pay subscriber base by 364,000 i

subs to an all-time new third quarter record. These third quarter self-,pay net adds were up 41% from third quarter of
last year, and represented the best single quarter since we completed the merger of SiiiusXN in the summei of 2008.'hen

you look at the total number of customers we have, this too isialso ati an iall-time high. While many subscription
media companies are losing customers, we have increased our number of customers by 10% over last year to over 15
million, also a record number. Nore individuals and households are subscribing to satellite radio, and this bodes very
well for our future and long-term prospects.

Gross additions were up 10% for the third quarter, driven by a third quarter',SAR that Was'up 7% to 12.4 million on
an annual basis, along with SiriusXN's higher penetration rate. This is the fourth consecutive quarter we exceeded 2
million gross additions.

Self-pay monthly churn rate was 1.9% In the third quarter, in line with both ithe second quarter and with last year'
third quarter. Our new car conversion rate was 44.4%, which is a solid number, but at the lower end of our range..
While the mix and increased penetration from OEN sales continue to affect this number, we are also working with our
OENs to improve the data feeds we receive from them, which will help cenversIOn. We are not seeing any ciIiange ih
conversion that concerns us about how customers feel about our product Conversion of the same vehicle models are',
basically the same. What changes every quarter is the mix of OENs and the, miX within, Ops, as all models iconvert ati
different levels.
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Although we'e proud of our subscriber growth, our financial performance was even better. Revenue of $763 million
was up 6%, and represents a new record for a single quarter. Keep in mind that our pricing remains constrained at
present. And as you know, we actually lowered the Music Royalty fee last December, which held back ARPU a bit.
Despite the restraints on our pricing, we remain on track to grow our revenue by about 6% and hit our full year
revenue guidance of approximately $3 billion. Importantly, the revenue constraint disappears in just 2 months.

Cash operating costs were up by less than 3% versus the same quarter last year, a rate that was well under our
revenue growth number. Our fixed costs were up about 1%, while our variable expenses, which rise closely with
revenue, were up 5%. We have achieved a reduction of about 20% in our programming and content expense since
the merger of Sirius and XM. And in the first 9 months of this year, we cut expenses in this area by 8%. This is just
one example of the focus on costs that is driving our performance. Quite simply, we'e creating more value in our
programming with a lower investment.

The tight expense control and our revenue growth produced adjusted EBITDA of $197 million, up 16% year-over-year
for the quarter. The adjusted EBITDA margin of 264lo was also a new record high. In 2012, we expect adjusted EBITDA
will climb to approximately $860 million. Our adjusted EBITDA guidance next year implies a full year 26% margin,
up from an estimated 24% fior the full year of 2011. We continue to believe that we will be able to achieve long-term
margins in excess of 40% by scaling subscribers and revenue, and holding the line on expenses.

We just turned EBITDA positive 3 years ago, and we are very pleased where we have been able to move our margin at
this stage of our development. Growing EBITDA is really a precursor to driving free cash flow, which we believe is the
primary driver of SiriusXN's value. We are focused on growing our free cash flow substantially in the future. Free cash
flow will enable us to invest in our business, which will increase growth, reward shareholders via dividends or share
repurchases and make accretive acquisitions to improve the value of our company.

Free cash flow in the third quarter grew 22% to $75.4 million, helped by lower capital expenditures than in the
same quarter last year. In the first 9 months of 2011, we'e already produced more free cash flow than in all of
2010, $224 million compared to $210 million. In 2011, our free cash flow guidance is approaching $400 million.
And remember, we normally have seasonally higher cash flows in the fourth quarter. Our $400 million free cash flow
guidance represents a staggering 90% increase over 2010.~ 3ust a few short years ago, in 2008, the combined negative free cash fiow of SirlusXN exceeded $550 million. To put it~ mildly, we'e come a long way, and it gets better. Our 2011 guidance calls for our free cash flow to increase 75% next
year versus 2011 to approximately $700 million, driven by improved operating results and lower capital expenditures.

Let's put this in perspective. In 2012, we plan to grow our cash generation to nearly $2 million every day, that'
Including weekends and holidays. iiuly an astounding statistic, which will obviously represent the best free cash flow
in the history of the company.

We continue to find success In the used-car channel, where we now have programs to reach consumers buying a
variety of the used cars. Since we expensed our SAC up front when a car Is first produced or sold, adding gross
additions in the used-car channel is an extremely cost effective way for us to grow our subscriber base. We'e rolled
out trials to buyers of virtually all satellite radio-equipped certified preowned vehicles across most auto brands. These
sales represent a small portion of used cars sold every year, but it was a great place to start. And the conversion
rate from these certified preowned trials is solid, below the level of our new car conversion rate but still very, very
acceptable.

We expanded on our certified preowned program this 3une when we announced that we enrolled over 1,000 Chevy,
Buick, GNC and Cadillac dealers nationwide in a new program that provides all purchases of used vehicles, not just
certified preowned, with a complimentary 3-month trial of SiriusXN. Today, nearly 2,000 General Motors dealers are
now enrolled in this program, and we are gathering data on the early conversion in this channel. We followed up with
the launch of a similar program with Nissan and Infiiniti dealers, which we announced a few weeks ago. Stay tuned for
future announcements over the coming months as we expand this program to other OENs.

We add value to the used car sales process, and it's also a great rate for people to experience satellite radio in newly
acquired used cars. We continue to be very confident that the previously-owned market will be a significant growth
opportunity for SirlusXN in the coming years.

Consumers appreciate satellite radio, first and foremost, because of our tremendous and unmatched content covering
every single genre of music, as well as talk and entertainment that can't be heard anywhere else, and a sports lineup
that can't be matched anywhere else on radio or the Internet. We continue to Invest in creating and making available
more premium content to our customers.
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In conjunction with the retail rollout of SiriusXM 2.0 this quarter, we launched inore than 20 channels including a
suite of Latino channels. We'e taking a great product and we'e making it better. Later in this quarter, w'e willi also irolli
out the next component of 2.0, a new plug-and-play radio called Lynx. The Lynx will be a first for SiriusXM. Android-
based, with a high resolution color touchscreen, it can operate as a satellite radio in the car, capable of accessing the'ewexpanded 2.0 content lineup, and it also can access SiriusXM.'s Internet radio via WIFi and stream audio content
through stereo systems via Bluetooth. In addition, Lynx will enable time shilting of content and storage of up ta 200
hours of content, and we expect to add more functionality through soitware'upgrades in the future.

Our great content is a significant factor in driving increased distributibn Of SiriuSXM'. In the third quarter,i we were i

included in approximately 2/3 of all the new cars sold in America,~ up ~from about 62'k,'last year''hird quarter. We
continue to work with the major automakers to rollout 2.0 technology ae quickly ae possible, and we are seeing strong
demand from them for this additional service. An all-time high penetration rate and the anticipated OEM rollout of
SiriusXM 2.0 demonstrate automakers commitment to offer satellite radio to their carbuyers.'ur

OEMs continue to believe that we make the driving experience more desirable, and they prominently feature us ini
their advertising. Most recently, GMC began an extensive TV campaign featuring the NFL on SiriusXM, and offering la
one-year prepaid service. Mercedes is also featuring SiriusXM in one Of their lV spdts currently on the alar.

Auto sales are picking up, and despite the negative economic headlines, forecasters still expect auto sales to grow
by about 1 million units next year. In fact, most forecasters believe auto'sales will continue to'row for several years ~

as Americans begin to more quickly replace the country's aging fieet bf vehiclesL Sii.iusXM ls currently installed in
approximately 2/3 of these new cars. As these aging vehicles areireplaced, our growing penetration rate mean that we
will have the opportunity to both introduce the benefit of satellite radio to more and more potential subscribers and
gain more and more subscribers from the used-car market in addition to'the new carmarket.'gain,

we believe we have many, many years of subscriber growth ahead ofius. Delivering great customer service is a
major focus for SiriusXM, and we will continue to work to improve our satisfaction metrics in a cost effective way going
forward through better uses of technology and improved agent training.

Growing subscribers is our primary means of growing revenue. Bat changesito our pricing and more effectivebundling'f
higher-tiered packages will also boost revenue over the next few years. Since the 3-year FCC handcuff on our

pricing expired this summer, we carefully condition considered what price level is most'appropriate for our service.,
Never before in the company's first decade of operations had Sirius changed its core price of $12.95 perlmohthJ
despite adding a tremendous amount of premium content that didn't:exist when the company: launched service.

So in September, after thoughtful deliberation, we announced our'ntention to increase the price of our SiriusXM's ~

Select packages beginning 3anuary 1, 2012, from f12.95 to $14.49 per month,:approximately $0.05 peii day
additional and 11.9'k increase. This will help us accelerate our revenue growth next year. And you could'ee the early i

effects in our guidance for 2012, revenue growth of approximately 10ok to $3.3; billion. The price increase next 'yea'r
will also continue to benefit revenue In 2013. We will also be driving higher ARPU through the sale of our premium tier:
All Access plan and our Internet Listening add-on.

Revenue growth is fantastic for Investors, but It's best when combined with high incremental margin and tight expense
controls. Our low incremental cost and focus on our fixed expenses will result in expanding EBITDA margins~. And with ~

our low requirement for capital expenditures and multlblllion dollar tax shield, we plan to dramatically increase free
cash flow over the coming years. Remember that over the next few years, we will have the opportunity to refinance
some of our expensive legacy debt at lower rates. We would havel any lyeaS iiIiithbut Lhe'need for sUbstantial i

satellite capital expenditures and with roughly $8 billion of NQLs, twe shave a isubstantial tax holiday. All of these things
will help us grow free cash fiow for many years to come. We intend to be good stewards of this cash flow.

With over $600 million of cash and equivalents on hand as of the third quarter, our'net leverage has declined to just
3.4x, weil underway to our state of leverage target of about 3x. Combining this with our free cash flow guidhncI. thlis
year and next implies we will have nearly $1.5 billion of liquidity at oUr disp sal by the:end of:2012. We will'have the'lexibilityto use this liquidity to grow our business, ensure a low cost of debt, inake acquisitions and return capital to
shareholders.

The market and rating agencies have clearly understood our balance sheet, and credit worthiness have strengthened
considerably. 3ust last week, Standard Ik Poor's upgraded our corporate credit rating to BB from BB-, which puts usi
just 2 notches away from investment-grade status. Since early 2009) oui crhlitj ratings have been upgraded 6 notches
by Saip. We are extremely pleased with the market view of our credit quality and aCcess to credit, so we don't believe
we need to attain an investment-grade rating. Given the predictable nature of our business, we would prefer toi take
advantage of a prudent level of leverage, which should mean higher returns'for'our'quity holders over time.
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Without a doubt, there is more competition from all corners of analog and Internet radio, but SiriusXM is not slowing
down, and we intend to accelerate our growth next year. Our company is performing extremely well. We have a
unique product that consumers demand, and we have a business model that continues to demonstrate positive
economic leverage. The best is yet to come.

Thank you for participating in today's call. And I'l now turn the call over to David Frear for additional remarks.

David 3. Frear
Chief Financial Officer and Executive Vice President
Thanks, Mel. If we look at it from a macro perspective, the third quarter was pretty tough. Unemployment didn'
budge. Household incomes were down, consumer confidence sank, car sales continue to fall off the pace set early
in the year. There was virtually no good news in the housing market, political gridlock in Washington and growing
concerns about Southern Europe triggered sel[offs in the bond and equity markets. And with all that as a backdrop,
SiriusXM posted a record quarter.

In fact, we just completed our fourth consecutive quarter of growth additions in excess of 2 million. The incorporation
of satellite radio into nearly 2/3 of North American auto production helped overcome lower-than-expected auto sales,
allowing us to deliver record levels of total subscribers at over 21.3 million and self-pay subscribers now more than
17.5 million.

With a falloff in car sales in the third quarter, the inventory of both paid and unpaid trials fell slightly, less than
100,000, and we continue to have over 5.1 million trials awaiting conversion. For the 3 and 9 months, growth in self-
pay subscriptions was clearly the driving force in our subscriber growth. With subscribers up 7.5'/o, revenues grew
6.3'/o to $763 million for the quarter. The reduction in ARPU over the prior year is entirely related to a reduction of the
Music Recovery fee on primary subscriptions that was implemented last December, down to $1.40 from $ 1.98.

Contribution margins were stronger than expected at 71.4'/o, up from the prior year. We continue to encourage
investors to plan for 78'/o margins in the near term as royalty costs are due to go up by 0.5'/o in 3anuary, and the
portion of our subscribers that generate OEM revenue share payments continues to grow. The SAC per gross add
continues its steady downward trend. At $55, it improved 6.8'/o over the prior year, largely offsetting the 9.5'/o growth
in gross additions, contributing about half of the pickup in our EBITDA margin in the quarter.

We continue to manage fixed expenses, that's sales and marketing, satellite and transmission, research and
development and G&A and programming, to be relatively flat despite significant growth in subscribers and revenues.
Programming costs continues to decline as premerger contracts come up for their post-merger renewals in the 9
months ended September 2008. 3ust after the close of the merger, fixed expenses ran $936 million for the combined
company. In 2009, we cut them to $658 million. We held them at that level in 2010 and reduced them further in 2011
to $649 million. That's an aggregate reduction of 31/o while revenues have increased 25'/o over the same period.

High revenue growth and good cost controls result in expanding the EBITDA and the EBITDA margins. The $ 197.3
million of the EBITDA generated in the quarter was a record for the company, and is up 16'/o from the prior year. Our
record 25.8'/o EBITDA margin for the quarter is up from 23.5'/o a year ago, 16.9'/o in 2009 and minus 6'/o in 2008, a
fantastic record of growth. We look forward to expanding EBITDA margins even further in 2012.

Free cash flow for the quarter came in at $75 million, bringing the 9 months to $224 million, exceeding the free cash
flow generated in all of 2Q1Q. Cash exceeded $600 million at the end of the quarter, and with the fourth quarter
coming, traditionally„very strong for free cash flow, year-end cash will rise to roughly $750 million.

In October, we repaid the remaining $23 million of the 3 1/4'/o converts. Gross debt to EBITDA stood at 4,3x at the
end of the quarter, while net debt to EBITDA was at 3.4x. EBITDA to interest coverage was 2,6x for the quarter. With
rising free cash flow, it's clear that leverage can come down very quickly.

The improvement in our credit outlook was recognized by S&P last week and upgraded to BB with a stable outlook, as
well as by the bond market where our 7 5/8'/o notes due 2018 traded yield at about 6'/o.

While the macro picture for Q3 was difficult, there are some bright spots in the gloom. September SAR show the
best months since the first quarter tragedy in 3apan, and October looks like it will continue. Consumer purchases of
cars was up 7'/o year-on-year, but was up 11'k in the month of September. September economic data was also more
encouraging. While it's too early to declare victory, we'e optimistic that we will see growth in 2012 above the 12.7
million car sales pace anticipated for 2011.

Our guidance in September anticipated the improvement in car sales. We initiated 2012 guidance in the midst of truly
awful macroeconomic factors and an increasingly competitive landscape to demonstrate the confidence we have in
delivering consistent profitable growth to investors. Our price increase will go into effect 3anuary 1, driving revenues
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in 2012 to $3.3 billion. Continued cost effective growth will drive the EBITDA up 20%, double the 10% revenue growth ~
rate to $860 million, and continuing the improvement of our EBITDA'margiri. Afid free cash flow will expand 75%
to $700 million, as our satellite replacement program comes to an end with the launch of Sirius 6. SfriusXM is Well
positioned fior long-term growth subscribers, revenue EBITDA and free cash'low.

So operator, let's open it up for questions.

~cIjaamarewaaama

Onerator
[Operator Instructions] We'l take our first question from Barton Q.ockett with hazard Capital Markets.

Barton E. Crockett
Lazard Capital Markets LLC, Research Division
I wanted to get a little bit better sense about your fourth quarter'subscriber'utlook, which is very healthy. And the
one thing that was surprising this quarter was for us at least, it was a dedine in promotional subscribers. AAd as we
look to the fourth quarter, can you give us a little bit of color about ghat you see theA wheth'er there continues toi
be a decline or whether this was kind of a one quarter aberrationi Arid tiienlfollowing up on that, as youi look out te
next year, I know you aren't guiding for subscriber growth here, gou'Ire just Italkingl about revenues, but can you at
least, in loose terms, give us some sense of how you see that subscriber'rOwth trajectory that underlles your revenue
guidance for next year?

Nel Karmazin
ChiefExecutive Officer and Director
I'l let that David answer the question. But first let me answer. that we gave subscriber guidance for the year. And in
the last quarter, we, a matter of fact, raised our subscriber guidance ito 1.6 million net'adds. And'that's exactly the
number that we are still forecasting for today for this year, and that results in what the fourth quarter would be. And
David, can answer your speciiic other points?

David 3. Frear
Chief Financial Officer and Executive Vice President
So Barton, on the dedine in promotional subs, it's very in the shdrt-term to'2 things: One 'is the level of:automOtive
sales; and two is in the mix between paid and unpaid trial partners, but Iwe tentl to tra'ck the total trials in conversi'on,: ~
in the conversion funnel as opposed to just one or the other. And~car was soft aver~the summer. The — with the
constraints on production for — principally, for Toyota and Nissan and Honda, coming out of the problems in 3apan
in the first quarter that auto sales as everybody saw it sort of compressed over the summer. With that, we held the
conversion trials relatively flat. It's as the sales — auto sales picked back up, the total trials and the conversion, funnel,
will pick up as well.

Barton E. Crockett
Lazard Capital Niarkets LLC Research Division
Okay. But in terms of for next year with your revenue guidance, any,color on subscriber outlook there in terms of
— I know you'e not going to guide specifically, but even just loose colo'o ~you expect a better sub growth'year or
similar?

Nei Karmazin
Chief Executive Officer and Director
So, I think, I mentioned in my opening comments that all of the forecast that are out there for 2012 SAR ai e
anticipating an increase of about 1 million additional cars sold. So we historically give our,subscriber, gui'dance on our '.

fourth quarter earnings, and this year will be no different unless we decide to do a little bit earlier, but it will certainly .

be done by that time. And we'e very encouraged. And for our planning purposes, we see SAR increasing. And lf SAR l

increases, that's great news for SiriusXM.

Onerator
We'l move on to Benjamin Swinburne with Morgan Stanley.

Beniamin Swinburne
Morgan Stanley, Research Division
I have 2 questions for either Nel or David or both if you'e willing to answer them. I wanted to ask about the price
increase for next year, Nel. I know no one knows what the chum 'impacts may be at this point, because',you really',
hasn't bought anything through like this before. I guess the NRF is the best data point we have, but 'maybe'you could '

spend a minute on any reaction you'e had from either OEN partriers or from customers an the announcement that
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might give us some sense for what you expect next year on the churn front as a result of the price increase. And then
second, for either of you or both, strong free cash flow. Again, this quarter, the outlook for free cash flow was very
strong, so leverage keeps coming down. You talked about returning capital to shareholders. I think the assumption
in the market is that share repurchase is at least on your — on the table. How are you thinking about the liberty
relationship and buying back stock in a situation that will drive their ownership up? I think Mel, you commented on
that briefly at a couple of conferences earlier in the quarter, but any update or thoughts there would also be helpful.

Mel Karmazin
Chief Executive Officer and Director
Okay, so we'l give you a double shot. I'l give you my comments and then David can give you his. On the price
increase, obviously, we compete with freight. All of the competition that's out there, whether or not it'd be in
terrestrial analog radio or Internet radio tends to be a free service. So the fact is that we'e very cautious when we
are raising our price. We believe that we are being prudent. Again, we think that $1.50 a month or, as I said earlier,
$0.05 a day is something that would not really materially change any DX for us. You really don't know. We'e going
to work very closely with our "save desk" and make sure that we'e monitoring carefully. So far, based on the noise
that's in the market, or I should say the lack of noise that's in the market, we monitor social networking and basically
go through the feedback that we'e gotten from our subscribers. And we'e seen them say, they understand. I mean,
the price increase is not in any way, shape or form egregious. It's not something that we'e doing regularly, and we
don't think that it should impact our growth next year. As a matter of fact, we think that the financial metrics will be
very attractive for us as we start rolling them out to subscribers. So we thought about raising the prices more. Again,
was concerned about the competition of freight and decided on this number, and we feel still very good about it after
announcing it in September. It's now 2 months, and there really hasn't been much of a reaction to it. On anything
about returning capital to shareholders, it's something that our board will discuss. We think that it will be a 2012
discussion. We introduced the subject already as we talked about these financial metrics accelerating. And I don'
think that there is anymore specifics that I want to talk about what our plans are until our board finalizes and decides
what we want to do with that — in that regard.

David J. Frear
Chief Financial Officer and Executive Vice President
3ust, Ben, on he We looked at the Music Recovery fee, we implemented that. We looked several years ago to when

, XM changed their prices and how their subscribers reacted to that back in, I believe, 2006. We looked at the change
in the second sub pricing that we did post merger and sort of took it all into account that, one of the things to bear in
mind with the price increase that the — sort of that cost to consumers, which probably look through the change we
made in the Music Recovery fee last December, if you go to what were prices a year ago now to what they will be in
3anuary, the effective increase is about $ 1 overall, it's just that we'e got it into 2 steps, $0.58 down on the MRF and
then about $Q.5Q up 12 months later on the primary. So — and maybe that sort of being around the $ 1 is helping sort
of mute the reaction that we'e seeing so far, because we certainly haven't seen much.

~Oereter
We will take our next question from David Bank with RBC Capital Markets.

David Bank
RBC Capital Harkets, LLC, Research Division
Two questions, the first one is I was wondering if you could give us color on the reactivation side. If not, maybe
sub adds coming from reactivations but you kind of trends in reactivation as a percent of net adds in this quarter
versus prior quarters. And second question is, Mel had mentioned one of the potential uses for free cash flow being
acquisitions. And I was just wondering if you can give a little more color in terms of what would be the ideal kind of
acquisition for you guys when you have financial flexibility towards 2012.

Mel Karmazin
Chief Executive Officer and Director
Okay. So let me give you the second, and then David will comment on your first one. In order for us to make an
acquisition, it has to have a very — passed a very high threshold. So first of all, it would have to be in our core
competency. It would have to be a business that is growing. It would have to be a business that is going to be
accretive to us on a free cash flow basis. So if — you sort of look at those things and you say, "What won't it be?" It'
pretty obvious, right? I mean, it's not going to be any of these other radio competitors, as an example, because of the
fact that's not — they'e not going to be growing rapidly or they'e not going to be free cash flow positive. So it's very
difficult for a potential acquisition to be there. We look at lots of things, all of the bankers visit us regularly to show us
everything that's on the market or conceivably to be on the market. We'd like to make an acquisition if in fact it meets
those criteria. And when we find one, we'l let you know.

David 3. Frear
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Chief Financial Officer and Executive Vice President
So on — David, on to the reactivation front, that — you should think of it — 4 think ~that in the short term, it's just
sort of a fairly steady and consistent effect in the underlying numbers that reactivation is actually an incredibly broad
category of things. I think when most people talk about it that they ttend to think of it as subsequent owners of a
radio, primarily a vehicle, and developing confidence in those statistics is going to i.ake a little time. We ~know for
sure whenever a radio turns off and turns back on, what i. a little mhre difAculit to tease out is the information is
who owns the business than the existing subscriber who's reactivating a few days after a trial ends or after maybe
they get disconnected for non-pay, or is it a subsequent Qwnel Qf a VehiCle that we frequently find with the'timing Of 'nformationsent to us by some of the automotive partners is that you can often have a radio that's still on lor a car
that's been sold. The new car buyer -- the used car buyer gets it.'n'd they'Fe actually calling us to "activate" their
radio before we'e been informed that the car has actually changed hands. So again, I think the short story is i:hat
over time, that as we can get confidence in the measurement and the numtiers, w4.'ll probably talk more to you about
subsequent owners. But reactivations, at this point, is just sort of a pretty steady consistent contributor to all the
underlying metrics you'e looking at.

~oeretur
We will take our next and final question from David 3oyce with Miller Tabak and Company.

David Carl 3o ce
Hiller Teak + Co., LLC Research Division
I was just wondering if you could update. us on what might be happening on the retail 'channel with your new Lynx-
or with the Lynx products. And then lf you had any color on the conversion rates on the u. ed car channels.

3ames E. Me er
President of Sales and Operations
Sure, this is 3im, Bob. We expect to have our pr.oduct available -- the Lynx product available before the end of the
year. That'l have a significant impact: on the holiday season, although we'e pretty optimi. tic about the hcckptaincd
of the product in the market. Overall,, we'e in the. hape we usually Are ht this time of the year. We have several
promotions planned with our Icey retail partners for both Black Friday and the Christmas holiday, as well'as what we
think is a strong lineup of promotion. at our online store at siriuskm.'corn. And I'm pretty optimistic that the Christmas
season will be good. Regarding used car conversion, as Mel mentioned, we'e p'leased with the conversion so far that
we'e seen on certified preowned vehicles. It's not as high as new cars. It's in fact, it tracks in the mid to high 30si
right now. I think it's too early to say whether the long-term trend of conversion is going i;o be in used cars because
like many — if you remember, a new car conversion, it takes a while to figure the cadence, the proper cadence and the
proper offer strategy and a proper follow-up to optimize that number. And used cars, that we'e .till relatively riew at
it. I don't believe at all it'l ever be a. good as new cans, but I do believe that it will be very, very strong and a good
contributor for our growth for many years.

Mel Karmazln
Chief Executive Officer and Director
All right, everyone, thanks for dialing in.
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Sep.14,2011/5:30PM,S1R1 - Sirius XM Ra 0 Inc at Bank ofAmerica Merri Lynch Media, Commooications &Entertainment Conference

CORPORATE PARTICIP NTS

Jessica Rei' Cohen
Bank ofAmerica,Merrill Lynch Media &Communications - Analyst

Mel Karmazin
Sirius XM Radio - CEO

PRESENTATION

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications - Analyst

(Audio in progress) - to have Mel Karmazin of Sirius XM.Sirius' stock is up more than 60% since our last fireside chat a year ago ,

versus the market, which is up only 6.0% and I'd like to welcome now, who is always a pleasure and funny.

Mel Karmazin - Sirius XM Radio - CEO

Thank you,Jessica .

Jessica Rei' Cohen - Bank ofAmerica,Merrill Lynch Media & Communications - Analyst

And entertaining.

Mel Karmazin - Sirius XM Radio - CEO

Pleasure to be here.

Jessica Rei' Cohen -Bank ofAmerica,Merrill Lynch Media & Communications - Analyst

Yes.

Mel Karmazin - Sirius XM Radio - CEO

Always great.

Jessica Reif Cohen - Bank ofAmerica,Merrill Lynch Media & Communications - Analyst

So.on your second quarter conference call, you increased 2011 subscriber ads asguldance to S' .6million,ora 13% year-over-year

increase. but since then, the markets have become supe r volatile, consumer seems weake r and weaker. Can you give us an

update on current trends?

Mel Karmazin - Sirius XM Radio - CEO

Okay.Thanks, Jessica.So. basically, because this year we got an opportunity to talk with this group, we really wanted to bring

out some new Information. so one of the opportunit ies that I have is to update you on what we 're seeing. So. we're definitely
seeing the economy being very sloppy, but in spite of that. we certa inly are also seeing our business being very strong.
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CORPORATE PARTICIPANTS

Jessica Reif Cohen
Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

Mel Karmazin
Sirius XM Radio- CEO

P R ESE NTAT ION

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

(Audio in progress) — to have Mel Karmazin of Sirius XM. Sirius'tock is up more than 609tl since our last fireside chat a year ago,
versus the market, which is up only 6096 and I'd like to welcome now, who is always a pleasure and funny.

Mel Karmazi n - Sirius XM Radio- CEO

Thank you, Jessica.

)essica Reif Cohen - Bank ofAmerica Merrill Lynch Media & Communications- Analyst

And entertaining.

Mel Karmazin -Sirius XM Radio- CEO

Pleasure to be here.

Jessica Reif Cohen - Bonk ofAmerica, Merrill Lynch Media & Communications- Analyst

Yes.

Mel Karmazin - Sirius XM Radio- CEO

Always great.

Jessica Reif Cohen - Bonk ofAmerica, Merrill Lynch Media & Communications- Analyst

So,on your second quarter conference call,you increased 2011 subscriber ads as guidance to $ 1.6 million,or a 139t year-over-year
increase, but since then, the markets have become super volatile, consumer seems weaker and weaker. Can you give us an
update on current trends?

Mel Karmazin - Sirius XM Radio- CEO

Okay. Thanks, Jessica. So, basically, because this year we got an opportunity to talk with this group, we really wanted to bring
out some new information, so one of the opportunities that I have is to update you on what we'e seeing. So, we'e definitely
seeing the economy being very sloppy. but in spite of that, we certainly are also seeing our business being very strong.
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So, today, we'e in a position to be able to reiterate our guidance for 2011 and you'l recall that what we said was that our
revenue was going to be about $3.0 billion, that our adjusted EBITDA would be about 5?15 million and that our free cash flow,

which, again, we think is the key metdic for valuing any investment, was going to go from $350 million, which we forecast, to

$400 million.

In addition to feeling very good about those numbers, we'd like to also provide you with some insight as to how we see 20'l2

and we thought that we would not wait until our next earnings call to do it, but to be able to do it today. So,for 201 2, we see
our revenue not just growing, but that revenue growth will accelerate and we will have — we'e looking at today having
double-digit,10% revenue growth to about $3.3 billion next year.

Our EBITDA should grow by 20% and ifyou take the $715 million,which we'e forecastingand take that up by 20% that would

get you to a number of approximately $860 million. Again, very importantly this free cash flow number of $400 million, we are
today looking at that number going up 75% and growing to $700 million.

So, not only is our growth continuing we'e looking at 2012 as that growth accelerating and what's going to contribute toward
that growth is that we are planning on a price increase in our subscription services, effective the beginning ofJanuary. And as
an exam pie our Sirius Select package which today is $ 12 95,will go to $ 13 49 for subscribers thatwhose term comes up starting
in January So as you know an awful lot of our subscribers pay significantly in advance and we'e not changing any of the prices
they pay until those deals come up.

Our price increase will be approximately 11% on that package which is our biggest package. In real dollars, if you thinkabout
the offering that we have, it's currently $ 12.95, is $0.43 a day. $0.43 a day gets you the best radio on radio.

Sirius has not had a price increase since we started service in 2002. We'e added amazing content,whether it be Howard Stern,
the NFL, NASCAR, Martha Stewart since then, without a price increase,and now what we'e asking subscribers to do is to pay
an additional $0.05 a day, which is, in essence, $0.48, and that will contribute towards our revenue.

So long answer,Jessica,to your question, but thank you for asking that.

Jesslca Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

That's an amazing echo, but I'm happy to hear it. So let's dig down into some of the drivers, but maybe more general questions
for us and then we'l go through each part of the business.Our auto analyst is reporting an annualized SAAR rate of 12 1 million

for August 201 1. Well, as he said, domestic economic data becomes just more worrisome in recent months.

So what are your automotive partners saying about their expectations for projected SAAR? And it sounds like you feel really

good about that next year, but given the economy are you reassessing at all that $ '1.6 million revenue guidance?

Mel Karmaztn-SiriusXM Radio- CEO

So, at this point, our partners are looking at 2012 SAAR to be somewhere between 12.5 and 'I3 million subscribers. We feel very
good about the 1.6 million this year.The SAAR number for this year, in spite of what's going on, will be higher than it was in

2010. So there's about a 6.0oro or 7.0% increase, even with these numbers, in SAAR, so we feel very good about the 1.6 million

number that we said we'e going to grow by.

I think what's real interesting is the fact that there's been a lot of talk about all of the competition that we face and that 1.6

million this year is higher than the 1.4 million of the year before. So we'd love to see SAAR get back to 16.5 million, which is

where it had historically been. An awful lot of analysts are forecasting that the SAAR number will get back to the 15 million or
16 million.
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Uh-oh. Did I say something wrong?

Unidentified Company Representative

(Inaudible — microphone inaccessible)

Mel Karmazin - Sirius XM Radio- CEO

What did I say'?

Unidentified Company Repreisentativie

(Inaudible - multiple speakers)

Jessica Reif Cohen - Bank ofAmerica Merrill Lynch Media & Communications- Analyst

$ 14.29.

Nlel Karmazin- SiriusXM Radio- CEO

What did I say?

Unidentified Company Repreisentative

(Inaudible — microphone inaccessible)

Mel Karmazin - Sirius XM Radio — CEO

$ 13.49. I thought — I'm sorry, $14.49. I'm sorry. Foirgive me.That the idea is that at $ 12.95 going to $1449 was the price point, I

misspoke. So, again, the SAAR numbter for 201 2 again will increase probably between 13 5 and 14 million next year.

There's an awful lot of marketing eflrorts planned by the car companies beginning in October of this year to be promoting the
new car introductions and to be driving it and our partners, we'e not in the business of making the cars, but what they are
telling us is that they feel pretty good about being able to achieve these levels and all we can do iis take SAAR input from them.'essica

Reif Cohen -BankofAmerica Merrill Lynch Media & Communications-Analyst

Drawing on penetration that's now 65% of all U.!&.vehicles mainufactul'ed in the U.S., how much further can you drive this and i

what some of the ways that either that you expect to achieve higher penetration'

Mel Karmazin - Sirius XM Radio — CEO

So one of the things we balance all of the time i!i are we puttiing satellite radioi in the correct vehicles so that we are going to
likely, after the promotional period and the trial is over, be able to keep them as paying subscribers? So, clearly, I think inithe i

second quarter our penetration rate was almost 67%.,

THOMSON REUTERS STREETEVENTS I wutruti.streetevenis.corn I
Contact Us

sl2011 Thomson Reutem. Alt rights reserved. Republication rr redi fiibulion ofThomson Reuters content, including by
fia ming or similar means, is prohibited without the priorvmlte n consent ofThomson Retdera. g homaon Rsu'ters'nd the
Thomson Reuters lago are registered hademarks ofThamson Reuters and its affiliated companies,

:,'r' '.;"„-', THOMi50M REUTERS



FINAl TRANSCRIPT

Sep. 14.2II11I 5:39PM, SIRI-Sirius XM Radio inc at Bank ofAnterica MerdtB lyndt Media,Comtnnnitations Rt Kntettaintnent Conference

If were running the Company just for penetration rate and that metric was what people really were most concerned about, we

would probably only get into the top tier line, because we have penetration of 70% and 80% conversion rates and penetration
rates. On that subject, we have 70c/o conversion rates on some ofour vehicles.

So, I think the idea of going into police vehicles, right, so ifyou think about the cars that are made of sale in the United States
and if in fact there's going to be 12 5 million or 13 miRion,some of these vehicles are going to be police vehicles Well, we don'

see any advantage of putting satellite radio into those vehicles and increasing our penetration rate that way.

So, I think that if anyone is modeling or anybody is thinking about where that penetration rate should be, I think about 65% is

an optimum, though we'e constantly tweaking it, constantly experimenting with different lines. But the model works really
well ifyou take the SAAR number as what it is and then you take 65c/o of it and then you get into the conversion rate on top of
it, so I think that that's sortofa sweet spot for us.

lessica Reif Cohen — Bank ofAmerica, Merrill Lynch Media Er Communications- Analyst

And your conversion rate has been — or you'e gotten back to 45%, but you mentioned its 70eyo to 80o/o in cars.

Mel Karmazin - Sirius XAf Radio- CEO

Yes, but I mean, there are some vehicles — when you take a look at that number, there's an average of it. Some vehicles can
absolutely convert at higher levels and some through lower levels,so mix is really important.The more expensive the vehicle
to wear the price is not so sensitive to somebody, it converts better.

We think our conversion rate of somewhere between this 44% and 47o/o, which is where it's been, is a factor of two things. It'

a factor of mix, because of what I said to you, some vehicles convert differently than others. A lot of our Asian partners have
been newly adopting satellite radio, as compared to General Motors, which was a very early adopter.We have a lot of years of
experience in working with our partners at General Motors on converting.

We'e had less years of working with some of the Asian partners, so their conversion rates are suddenly — or are somewhat
lower, but there's nothing systemic with it There's no reason that we can't show improvement And then the other thing is

penetration. Because as we have decided and desire to be in more vehicles and we increase the penetration, that too has an
impact on the conversions because we'e penetrating today more vehicles that are less expensive and those conversions are
not quite as high as the other ones.

jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media Er Communications- Analyst

In April you began a nationwide initiative to enroll a thousand Chevy dealers, GMC and Cadillac dealers where you'e offering
a complimentary three-month trial of Sirius XM to used car buyers. Qearly the pool of Sirius XM-equipped cars will continue to
grow. How significant of an opportunity is this7

Mel Karmarin- Sirius XM Radio — CEO

Yes. I can't underestimate the importance that the used cars and second owner and third owner are going to represent for us.

So, as we have begun to get to the point where customers have gotten satellite radio in their vehicles and now they are selling
those vehicles and hopefully they are going to continue to be a subscriber when they buy a new one. Now the key for us to get
those vehicles that are now on the used car lots to get those people who are buying vehicle to subscribe.
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We also have the radio already in that clashboard, so our stock is there. Sor if, in fact, we can come up with an efficient way to,
do it, the numbers could be extraordinary.

There are going to be — in 2015, there'l be about 75 million vehicles on the road that tMill be equipped with satellite radio in
the dashboard. Obviously a good number of those are not subscribers. So if, when they find their way into the used car lot,
we'e able to get a subscription by doing thle same things with the used ttar dealers that Mle dd with th@ OEMs, which is let'
give them a trial, you'l buy a certified pre-owned or you'l buy a used car, it'l come with a triaLWe'll get your name, address,
email We'l then market it to you while you'e in this three-month trial and convert a good percentage of those people.

The early numbers that we"re seeing on conversion on used cars, are not as good as the conversion is on the new cars, but it is

surprisingly good as well and we'e excited abouit it. I mean, we'e not yet given and broken outon our metrics the number of
used cars, but it is growing very rapiclly.its represents todaya relatively small numlber, but every sing le year-ifwe are penetrating
in 60%-plus of the vehicles at some point some years out,60-65&Yo of all of the vehicles that are in the used car deaiefsf lotd arel
going to be equipped with satellite radio.

So not only will we be putting satellite radios into the new vehicles that are buying Then there's this market where a large
number of them will be in a used car and that hasn't been available to us.And we look upon the used car market as beilng Whatl

the equivalent was of the retail market. When satellite radio Iirst started, there was really two ways of getting it. The number
one way was you went to Best Buy and you Ibought a. radio and you put it in yaur car and then,ass time went on,you bouglht a l

new car and the car came with it.

Well, now, what we'e seeing is that, when you get a new car, it's going to come with satellite radio and then you'e going to
sell that car and somebody else is going to buy that car and we'e going ~to get a ~subscription from them. So, long-terms we
think it's a really big deal and we'e seeing it in our numbers today.

Jessica Reif Cohen - Bank ofAmerica Merrill Lynch Mf dia ttf Communications- Analyst

Maybe switching gears a little bit, but on operating costs, do you think they'e been fairly contained? At the same time,lthe l

programming officer said that it could only be richer. So, is the slow growth question sustainable?

Mel Karmazin-SiriusXM Radio- C'EO

Yes. I think that what we'e said is that the rnergier has enabled us to take a great deal of costs out of the Company, right. So
that, if you think about how satellite radio was prior to the merger and you now thirik about what has happened as a iresult of i

the merger, we have saved a tremendous amount on costs.

Specifically in the programming area that has been a very im portent part of where our focuis was in driving clown costs while i

we are not in any way, shape, or form takinci away from our innovation in the programming side. What we'e said is that like

programming costs, ifyou take our lineup of'ontent today, that cost of doing that rontent will go down and ifyou take it as a'ercentageof revenue, it will even go down greater.

So our peers in the cable and satellite television area are seeing a phenomenon that's very different than ours Their programming
costs are in fact going up. It's going up as a higher percentage of their revenue. Outs the programming costs are going down
and that it's going to be a lower percentage of our revenue Alnd deals are continuing to come uix

So it's not like we got everything, because when we did thie merger there were fnany five year deals In place. So, as an example,
our agreement with NASCAR comes up at the end o'F this year and we'e engaged in a discussion, because we think NASCAR

content is very desirable and we'e engalged in a discussion with NASCIAR dbotlt a flew agreement.
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In a few years, the major league baseball contract will come up for the first time Again, we think major league baseball is great
content and we would look forward to doing a marketplace deal when that deai is up and that marketplace is very different

than the marketplace was when the original deal was done.

So, I mean, our model, Jessica, is real clear Just even with the 2012 guidance that we gave our revenue's going to go up 10 /o.

Our EBITDA is going to go up 200/o.That means our margin is going to grow even faster and our free cash flow is going to grow

and that's going to continue with the help of these programming cost savings.

Jessica Reif Cohen - Bank ofAmerica, Merri7l Lynch Media & Communications — Analyst

On the EBITDA margin, as they were approximately 2S'k, which is up 300 basis points year-over-year and in the past you'e
stated that you believe that you could take margins up to the 40/0 range.What timeframe do you think that's achievable?

lillel Karmazin -Sirius XM Radio- CEO

So we haven't given guidance beyond next year, but certainly we have modeled it as to what our future looks like and again,
it's very early for us to be talking about 2012 and we are talking about 2012 at a time when everyone is concerned about the
economy. So the one thing that we will not do is get ahead of ourselves.

You know investors just are so unforgiving on missing a number, so that we are being guardedly cautious in talking about it,

but, in this conservative viewpoint that we have today our margin is improving again next year because revenue is rolling more
than expenses and therefore, we'l continue to see margin improvement. But, clearly, within the timeframe of our modeling
and our providing long-term plans for internal operation and our board, we see these operating margins getting to 400/o and
that's not shocking.

I mean, if you believe that revenues are going to continue to grow because of the business model we have and yet we'e able
to control our expenses, we get this rate margin improvement.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications-Analyst

Okay, you'e just announced a 750/0 expected increase in free cash flow for next year.You ended the second quarter with net
debt to EBITDA at around — or net leverage at around 3.7 times and by year-end you should be able to say roughly 3.0 times.
Are you comfortable with 3.0 times leverage'? Is that your target leverage and at what point do you show returning capital to
shareholders?

Mel Karmazin - Sirius XM Radio- CEO

So,yes, at this point — I'e always believed, in my past lives as well, that leverage is a good thing for our shareholders and that
you certainly want to be prudent and we'e still very comfortable with the fundamentals of our business. And sort of the — I

mean,not being in the advertising business primarily being in a subscription business primarily about the relative predictability
ofour free cash flow and EBITDA.And we know that for the next five years we won't be spending very much money on satellites,
because that's cycle would have been done.

So, we feel 3.0 times is a good level.We'e had discussions with our board.We'e had discussions with our board about the fact
that using these numbers that are out there- we have a little bit over $500 million of cash on our balance sheet- assumes we
take this free cash flow that we'e going to have for next year. And you can see here where we'l have — by the end of the year
we'l have over $ 1.0 billion of cash on our balance sheet
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That, if we can find some better use for the free cash flow than to return chpitkl, I think thatt would be our priority, but if not, I

think that we should be in a position ofour board seriously considering how do we return capital to our shareholders. Butagain,
our primary interest in growing the businessv because we are a growth company.We haire a lot ofyears of growth ahead of us,
so it's not like the only way we can grow our business is to shrink our share count.

We can grow our business in many, many ways, but we don't see any real advantage of u; being an investment-grade company.
I mean, we know we can easily — if you run out the numbers, you could see how we could be debt free; if in fact that'was'our'nterest.I don't see any rea& on for thiis company to be an investment grade 'company I don't know what the advantages are for
us.

3essica Reif Cohen - Bank ofAmerica, Merrill Lynch Media &frCotmmunications- Analyst

So there seems to be ample capital for investment in your existing business, possibly returning capital to shareholders, but if

you were to do acquisitions to grow further or grow fastel; csin you talk about what types of acquisitions that would interest
you?

MelKarmazin — SiriusXM Radio- CEO

Sure, I'd love to do an acquisition, right. I mean, the idea is that if thiere was an acquisition out there that was in ourcore'ompetency,it was strateg'ically logical, it was somethingi that would generate accretively firee cash fiow, we would like to do
that. So, I'm better at telling you what it woufdn't be than I am in telling yogi what it would bt .

We'e looking at opportuniities all the time. You know? I mean, it's amazinq the difference that three years makes, but a week
doesn't go by that some banker is not up in our office talking to us aboht, "L1ee IItave you'thot'sght'of bUying X." And we are very
disciplined.The money is not burning a hole in our pockets. We have n6 grdat dksird to make an acquisition.We know we have
a great business model is working.We don't want to . crew it u p and wi"re not going to make a bad acquisition.

If you think about what has hurt companies, making bad acquisitions sometimes has hurt companies We have no interest in i

doing that, but again, first use of the free cash flow is thait if we found something that was in our core competency, strategic
and accretive, we'd love to do that and if not, returning — shrinking our share base.'his

Company got started by not being able to get blank financing when it was in the beginning stages. So every single time
that it needed to launch a satellite, or every time it needed to sign a content deal, what they would do is it couildn't get the
banks to lend the money so they would go out into the shareholders ahd h'ave the slhardhoiders raise the money So the ability
today of us shrinking the number of shares outstanding would be a very good thlnt1 for us to do.

lessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications-Analyst

Dr Malone recently expressed some fru&itration regarding the stock's valuation'and'ho'rt of better performance do you think i

about the possibility of taking Sirius private? Given the financial risks inherent in losing NRLs posed by a Liberty takeover what
are the strategic positives and negatives of btecoming a majority-owned m ember of the Liberty portfolio'

Mel Karmazin-Sirius XM Radio- CEO

Right.Wait, Dr. Malone was unhappy with the stock performance?
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Jessica Reif Cohen — Bank ofAmerica, Merri7l Lyncft Media & Communications- Analyst

I think he said he expressed frustration.

Mel Karmazin- SiriusXM Radio- CEO

I can't imagine — so, I thinkthat Liberty —.

Jessica Reif Cohen — Bank ofAmerica, Merrill Lynch Medio & Communications- Analyst

I mean it's been a great stock. I said that in the beginning, but (inaudible - multiple speakers) —.

Mel Karmazin-SiriusXM Radio- CEO

Yes, no. No, I'm not selling, I mean, no, I mean, my conversations with the doctor has been that he's — they'e made about S5.0

billion since they made their investment, which was, as he daimed,one of his best deals that he has ever made. And I have-
but I will call him after this meeting and find out exactly —.

Jessica Reif Cohen - Bank ofAmerica, Merriil Lynch Media & Communications - Analyst

Well, since he's not here to &inaudible- multiple speakers) little trial going on somewhere.

Mel Karmazin - Sirius XM Radio- CEO

Yes, exactly, so —.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

But so let's take out the beginning of that then. Maybe I prefaced it incorrectly, but in any case, let's talk about the — can you
talk about the positives and negatives as possibly becoming part of Liberty?

Mel Karmazin- Sirius XM Radio- CEO

So Liberty has been a great partner.The investment they made has been a very good one for them and it certainly enabled us

to clear up what was a balance sheet issue, not a Company issue, at a time when the market was not lending us money.

You'l recall at the time that Liberty came in was when Warren Buffett was lending Goldman Sachs money at 10/o and lending
GE money at 1096 plus warrants. So how does a company like Sirius XM that had no free cash flow then get money? So what
Liberty did for us was terrific and it turned out to be really good for them.

There really hasn't been any strategic advantage of Liberty providing us,John is on the board, along with Greg Maffei and Dave

Flowers are on the board, so strategically they'e been very helpful as board members.They'e very smart people, but I think
all I can do is reiterate the things that Liberty has said publically to us and one is they love the Company That's why they became
involved and at some point they could decide that they want to own more.
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The other thing that Liberty could decide is to do nothing. It's been a good intfestrnent ancl they can stay exactly where they
are Another option is — anci ifyou look at what they did with DirecTV atbne ipoiftit is that they Aid sWell,gee this ha . no. trategic
reason that we need to own it Why don&t we thinkabout splitting it off to the shareholclers?"

So I think that they have ail of those options available and when he's finished with that trial torlay, you can call him and find
out from him what he wants to do, but he hasn't told me anything about what they want to do.

Jessica Reif Cohen - BankofAmerica Merriii Lynch Media &fr Communications- A~alyi t

Okay Churn dipped below 2.0% and appears to be heading lower What is it about your self paya ustomer base that mttkesiyoui
optimistic about the stability of the churn number? Do you think/perceive being able to drive it below 1.5/0 and maybea'ommenton what your expectations are going into a price increase?

Mel Karmazin — Sirius XM Radio — CEO

Yes. So, I mean, one of the things that really has enabled us to have the churn& which we thiink is in this very, very act"eptable
area - an acceptable area 1.7 /o to 2.0'/o iis where we & ort of are hanging out - is that people'ove out'ontent People love our
service. We have a great product and aciain, the price increase is something that we are doing because we'e added so much
content since the last time that it's the approprialte thing to dcc But — and again, we think that our subscribers feel that they'e
getting great value.

So I don't think that you should think about our churn. I just don't model it getting below 1.7oi&, so I think that that is soft of
where we think it is the range,and gett'ing to about 2.00/c. We have a tremendous amount of competition. People are talking
about all of this Internet competition and if you think about it and yoli think at&out the companies that have come along over
the last over the last number o' years and are here today,, the fact that we are still adding net adis more than we have been of
recent year is to me indicative of our product.

So we continue to offer new content We continue to try to improve our ciustoimer 'service tt& make thein want to continue to i

be with us, not being in any way abusive on the pricing increases You knoW there Were people who came to us and said, nGee,'hydon't you be more aggressive in your price increase than you are currentiy doing at $ 14.49?" And our thinking, again, is

that we compete with free.

I mean, ifyou think about the way people get audio entertainment, whethler it be in tenestrial radio& whether it be inllnternetl
radio for the most part it's I'ree and yet today in sipite of having a Il this content available for free over 21 million people decided
that they want to continue to have satellite radio. So we are mlonitoring it.We'e always concerned.

Anytime anybody's in a subscription business —
I haven'; been in subscription business most of my career. I had a little bit ofl

subscription business at Showtime when I was involved witlh that. Most of the time it's been advertising. I3ut now that: I'm

involved in the subscription business the one thing that's the most important thing that we look at — and we get a report on
it daily on the number of DX.

We get a report every single day on the numberof people who are de-acting and why they are de-acting and a lot of the de-acts
that we'e getting are unrelated to us. Ilt's their credit card, thie economy that they'e expettencing with, And we believe that
the research that we do, customers love our service.l here's no waninp of tthat in spite of incireased competition.We'e still out
there as somebody that's offering this great content, so, but churn is a big deaL
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Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

I'm going to ask one more question before we open it up to Q8tA. Stocks declined to the mid-50s and you recently said that the
decline is being driven by the OEMs. Can you just drill down into the cost reductions that are driving these efficiencies?

Mel Karmazin - Sirius XM Radio — CEO

Yes. I mean, as we get to more advanced chip sets and as we are able to take costs out and as we are able to merge the two
companies togetherand to have the benefits of all that,we think that we'e gone — I think that when I first came to the Company,
I joined the Company in November of 2004 and our SAC was about $200. It was where the SAC was, but we'e made dramatic
improvements.

We have worked very hard on taking costs out and we don't see the $56 going down very significantly going forward, but that
business model enables us,at this kind of SAC,to be able to get to margins like we talked about the opportunity of us getting
to, long-term, about 400/o,

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

Let's open it up if there any questions from the audience,

QUESTIONS AND ANSiVERS

Unidentified Audience Member

When you look at the mix of vehicles that are converting at high rates, what's your penetration on those vehicles? I mean,you
mentioned that Japanese vehicles you*d like to get better, but do think your targeted market in those vehicles -?

Mel Karmazin - Sirius XM Radio- CEO

So you should assume that when we believe vehicles will convert very high, we are looking to be standard, right,so that if in
fact we were to take a look at some of the luxury brands that are out there, we'e in every single one of them. So there are
vehicles that are 100% includes — penetrated.

Then there others where the trim line is higher, so, in other words, you get to a lower price but you'e in those with the radio
where they have the extensive package and if you want it fully loaded, we see our conversion rate better there. So we try to
penetrate more into the highestconverting We then take a look at some of the lower converting vehicles and thinkthat maybe
we should adjust our penetration maybe to be on the high end.

There are some vehicles where they have an Am/FM radio and that's it I mean, we don't — there are vehicles where they still

have the cranks to turn down the windows and we'e not experiencing that the satellite radio customer is apt to be buying that
car so therefore we shouldn't be penetrating them as highly as we are some of the luxury brands.

Unidentified Audience Member

Are you in every vehicle you want to be in, in high end?
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Mel Karmazin - Sirius XM Radio — CEO

Yes. I will tell you that our automobile partners want to sell cars They knottv that they couldl sell ia car berause of the fact that
we make the driving experience better. Andi many of them have financial benefits, revenue share, as to why they would, but
we are in — we have deals in every single car company We are, if not today where we want to be working with those OEIVls to
be in those vehicles, penetratecl at the right level and our relationship With'he OEMs has be'en extraordinary.

Unidentified Audience Member

I know you'e expressed the idea before that if Liiberty took over they.should pay some controi prefniurn. Is buying ydur stock l

back in conflict with that idea?

Mel Karmazin-SiriusXM Radio-CEO

No. I think the idea is that one of the sensitivities that we would have to deal with, Denny and we haven' gotten that far Again, l

our board, the decision to buy our stock back, or to al dividend, or not do anything would be made at the board level. But we l

have no plans to ever think about shrinkingl our bloat so that Liberty would be able to get, have more control than they do
today and 400/0 is where Liberty is today..

So the idea wouldn't be that we would buy back shares and then therefore I ibeityw'ould then get accretive and therefore have
a higher percentageofthe(ompany That's notsomething thatwe think is inlourshareholderst bestinterestandthat s something
that we would balance if the decision was made to do that.

Unidentified Audience Member

You haven't really discussed sat radio 2.0 today. It seems liike most of those benefits would accrue to the new car buyers, but is

there any program to address the existing units that are out there?

Mel Karmazin — SiriusXM Radio- CEO

So, thank you for asking the question about 2.0, because this I'ormat was more ~being responsive to the question, so yes. Vlie're

very excited about 20 We will have two radios out retail in the fourth quarter;itfs the holiday season That we will also be using
IT to extend our offering and to add functionality, which we have talkeld ablout.

We have a suite- one of the easy things to explain is what we'e doing in the Spani. h lainguage. So,if you take the Los Angeles
market, which is one of the biggest radio markeits for Hispanics, and you take a look at the landscape of radio statioris in Los

Angeles, well, today we offer three radio stations. So, going forward, if you paid 91449 aind we didn't use 20, you'd bel getting
thee Spanish language radio stations.

Going forward, starting this year, the end of this year, we'e going to have more radio;stations than exist in Los Angeles and'hereforeand special radio stations. So all the music stations that we regoing to have in Hispanic aren'tgoing to have commercials
and we'e going to offer content thait's coming from M exico that willi be an enhancement, sowe th'ink thatoffering moreicontent i

is one thing.

Having pause and rewind fiunctiona lity, being a bile to sta rtt over — one of the easy things to think about is you get into youri car, i

you put on a station,you hear a song that you don't like and you push the button and you go to one of your other Sirius XM

stations that you like, but that song would be in the middle and you'd miss the beginning.
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Well, starting over and being able to hear it from the beginning, having on demand, which is where we will evolve into. So
Martha Stewart has done a show on making cupcakes and you'e interested in that show You're not necessarily only interested
in what's on today. You'd be able to order up and just get the cupcake show. You'l be able to get content like Howard Stem
content

So, we think, just like the cable and satellite TV companies have improved their churn, ifnproved their ARIsU by adding more
functionality, by adding more sticky things, by getting, giving them more channels, that's our vision. It's the same thing that
was done in video.There's no reason that we can't do that on the audio entertainment side.

Jessica Reif Cohen - Bank ofAmerica, Merriii Lynch Media & Communications- Analyst

Great. I think that we'e out of time Thank you so much for breaking news at this conference and really appreciate it.

IAel Karmazin - Sirius XM Radio- CEO

Thankyou.
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'ANAGEMENT DISCUSSION SECTION

Operator
Good morning, and welcome to the Sirius XM Radio's Fuo-year and Fourth Quarter 2010 Earnings Conference Call.
Today's conference is being recorded. A question-and-answer session will be conducted following the presentation.
[Operator Instructions]

At this time, I would like to turn the call over to Williain Prip, Senior Vice President, Treasurer and Investor Relatioas.
Mr. Prip, please go ahead.

William I'rip, Director, investor Relations
Thank you, Nicky, and good morning, everyone. Welcome to Sirius XM Radio's earnings conference call. Today, Mel
Karmazin, our CEO will be joined by David Frear, our EVP and CFO. They will review Sirius XM's full year 2010
financial results, At the conclusion of our prepared remarks„management will be glad to take your questions. Jim
Meyer, President Operations„Sales aud Scott &eenstein, President. Chief Content Officer will also be available for the
Q8;A portion of thc calL

First, I would like to reinind everyone that. certain statements made during the call might be forward-looking statements
as the term is defined in the Private Securities Litigation Reform Act of 1995. These and all forward-looking statements
are based oa. aiaaageaient's current beliefs aad expectations aad accessarily depend upon assumptioas, data or methods
that may be incorrect or imprecise Such forward-lool ing statements are subject to zisks and uncertainties that could
cause actual results to differ materially. For more information about those risks and uncertainties, please view Sirius
XM's SEC filings. Wc advise listcncrs to not rely unduly on forward-looking statcmcnts and disclaim any intent or
obligation to update them.

As we begin, 1 would like to advise our listeners that today's results will include discussions about both actual results
and adjusted results. All discussions of adjusted operating results exclude the effects of stock-based compensation and
certain purchase price and timing adjustmcnts.
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I will now band the call over to Mel Karroazin,

Market Cap: !6,831.06

Current PX: 1.74 ~

YTD Change(5): +.1000
YTD Cha'nge('/o): *6.742

Bloornberg Estimates - EPS
Current Quarter: 0.0'l5

Current Year: 0.032
Bloomberg Estimates - Sales

Current Quarter: 735.400
Current Year: 3080.100
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In. addition, the business conununity at large cannot iylore the strong eeonotnic drivers inherent in our unique business
model. Technology changes have transformed the media landscape!Over the! past 10 years creating winners and losers
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Let me quickly review the company's important financial results in 2010. Revenue grew by over 14% to $2.82 billion, a
record for the company. At the same time, we managed our expenses aggressively allowi!ng only a. 7% increase in cash
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at a cost of less than $0.50 a day?

To ow leaders, our performance over the past quarters has provided a, steadily improving credit profile that hns
rewarded them with a very good return on the risks they'e taken when deciding to lend to us. Our debt investors today
view us as a significantly better credit risk than they did in the recent past, and we expect that our continued growth
will provide us even better borrowing rates in the future.

From aur shareholders'erspective„we aijoy a premium valuation verse most ofour competitors in the media space.
Clearly, the equity market now better appreciates the strength ofour business model, particularly the expected fee cash
flow generation characteristics ofthe company in the coming years. Luckily for our shareholders, I believe we have the
assets, financial flexibility and the business savvy to satisfy the growth expectations inherent in our valuation today. I
expect that we will continue to dominate paid audio entertainment in the years ahead.

So let's talk about the future, both near terra and longer. As is usual for us, we are cautious starting the year, but I'm
happy to announce today that we are providing guidance for 2011 that keeps us on a growth trajectory that is similar to
the growth that we experienced last year. We expect to generate approximately $3 billion in revenue and $715 million
iu adjusted BBITDA.

We also expect free cash flow to approach $300 million this year. Operationally, we are forecasting to add another 1.4
million net subscribers by the end of the year and to expaience full year conversion and self-pay churn rates similar to
the strong levels we enjoyed in 2010.

Our entire organization is working tirelessly to mtroduce SiriusXM 2.0 into the marketplace through the retail segment
in 2011, Fm really exdted about the evolution in our service. As I mentioned earlier, SiriusXM 2.0 promises increased
content and functionality to our subscribers. We'e expecting to expand anr audio content lineup by a significant
number ofchannels, That should make our already-robust content offering even better. You should expect us to offer
additional data service over time as welL

We'e also planning some exciting improvements in functionality. An electronic program guide will be available that
lets you know what's on all ofour channels. Our subscribers will be able to buy music from their radio. We'l also
include pause, resume and replay as well as record and playback capabilities. We believe these improvements will
cnhamc thc customer cxpcricncc and make our scrvicc that much morc differentiated and superior to thc altcrnativcs
out there and, therefore, that much more indispensable to our subscribers.

We'l also look to enhance the value ofbeing a SiriusXM subscriber in other ways. We received very positive feedback
about the Paul McCnrtney concert we presented last December that celebrated SiriusXM nchieving over 20 million
subscribers. You should expect that we will be doing more of these events in 2011 as well.

Our priaritics for 2011 arc to cnd thc year rcparting record rcvcnuc. record subs. record BBITDA and, most
importantly, free cash flow.

The theme running through everything I just mentioned is simple. We know we have a great service that people want
We want to consumers to crave SiriusXM even more and estnblish an endwing loyalty to onr brand. To accomplish
this, we plan to continually invest in new services, functionality and especially prograrnnung that continually enhances
the value proposition and encourages consumers to not hesitate at each opportunity to become a self-pay subscriber.
We want to become a no-brainer when American consumers are deciding how to allocate their precious household
budgets.

1 believe this commitment to saving the wants and needs ofour subscribers and having the financial wherewithal to
meet that commitment will trdrislate into sustaming growth arid strong and consistent improving financia results, which
we hope will finther translate to incremental shareholder and value creation.

From my pcrspcctivc, thc long-terin invcstmcnt thesis is actually pretty straightforward. Wc intend to offer scrvicc to
consumers that they will want for a long time. The opportunity far acquiring new customers is growing, both thmugh
additional improvements in the auto sector as well as the used car opportunity we'e spoken about. The combiiurtion of
these two factors should allow us to generate steady top-line growth over the next several years.
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assume we keep leverage at a modest level

In. that case, wc clearly would not bc diverting much of thc future cash gcncration toward reducing debt. In fact, wc
might more likely increase gross indebtedness over time as we continue to mow the 'business.

So will we buy assets with oiir excess cash? Perhaps, but we haven't seen aiiything yet that's v;orthy ofany ineaningful
investment or acquisition. Then will we return capital lo shareholders? Although I certainly can.'t quantify the 'ainount'r

the timing for this, I think it is reasonable to expect that the company will return capital to shareholders over time.

Obviously, this perspective can change if wc modified thc financial poltcy around lcvcragc I just mcntioncd or ifwc
find some new technology or a company to buy that we believe provides a long-tenn slmtegic advantage:for our
shareholders. So stay tuned on this iront as we expect to be near our target leverage ratio in the not-too-distant futlire. ~
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ship and

Without everyone at the Com
flow growth that we and,our
board level, among tke leader

sed exclusively on profitable mowth, we will not 'be able to dehver the free'ash
ers want and expect. In that itegard, I ~am eon6dent that we have the focus at the
deep v tthin'he organization. Our employees are encoiiraged to thiiik contiinially

about mowing thc top linc, rrianaging cost and dclivcring economic pro fits

, investing in teoluiology, whether customer-facing or deployed
g the customer experience in all ways:including the customer care
erstand and appreciate the power ofcompetition. We hve veith

We do this by continually improving progranuning
internally, to inake us more efficient and enhancin
process. We'e focused iri thi& way beCausb w6 und
intcnsc competition since thc first day wc bcgen broadcasting, and eve& paying'customer v'c'vc acquired over thc
years carne aboard because v:e've offered something different and better then the alternatives out there. But like most ~

areas ofmodern life, alternatives to the consumers are ever-increasing, and we'e up for the challenge.

The media business has always been highly competitive, and things will continue to evolve in the years to colne. There
will be winners and losers as the media landscape changes over thne, and 1 am confident that SiriusXM will again be in
the winner's circle.

i

[

c

For any company to 'succeed in a bhanmng en&ironment, it needs to stay relevant and I think strategically, not only
about what consumers want today, but what they will want in the future. Change is always accompanied by
opportunities and challenges. We'e ready to keep grabbing those opportunities as they arise. I beheve the best days foE

SiriusXM are yet to coine. We fully expect to 'hit it out of the park in 2011.

With that, I'l hand the call over to David to discuss additional details about'our 2010 financial and operating results.

David J. Frear
Officer

Utivexec ce President, Chiief.Financial and Accounting

Thanks„Mel. SiriusXM tunied in a much better year than expeCted in tile faCe of the'lovv improvement in the
economy. While North American auto sales were up 10% from 2009 at 11.6 million units, th y were still down 12"10

froin 2008 and 28~/n from 2007's 16.1'billion vehicle pace. While the economv has unproved., unemployment remains i

high, job creation is low. housing values haveii't improved much and consumer erediit remains scarce.
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Nevertheless, in a clear demonstration of the strength of our subscriber-based business model, SiriusXM delivered
record results solidly beating guidance we raised three times in the course of the year, finishing at 20.2 million subs,
over $2.8 billion in revenue. $626 million in EBITDA and $210 million in free cash flow. In delivering over 1.4 million
nct adds in 2010, our self-pay subscriber base grew by approximately 1 million to 16.7 million subscribers. and thc
funnel ofpaid and unpaid trials ready for conversion grew by 700,000, finishing the year at 4.3 million.

While gross additions expanded by 25'/o over 2009, total deactivation declined. Self-pay churn improved by 11 basis
points, finishing the year at 1.9 %, and the conversion rate of auto trials unproved to 46.2%. With the slow-but-steady
economic recovery and improving marketing practices, we are seeing hnprovements in conversion rates across virtually
all auto manufacturers. The effect of these improvements on our overall cnnversion rate is somewhat muted hy shifts in
market sharc among thc auto manufacturers as lower converting brands pick up in North American auto sales.

Revenues were up 14% at $2,8 billion. ARPU of $ 11.73 per month was up 7o/o for the year. The last tl&ree qua&ters for
ARPU were roughly flat at $ 11.80. In December, we adjusted the U.S. music recovery fee down to $ 1.40 f'rom $ 1.98
for primary subscriptions, while leaving tbe multi-subscriber U.S. rnusii. recove&y fee unchanged at $0.97. Under tbe
terms of the FCC merger order, we are allowed to pass on to om subscribers any increases in royalty costs incurred
since March 2007. The adjustment in December was implemented to ensure that we do not recover more than what is
allowed under tbe merger order,

Ad sales were up 25 /o over 2009 as we continued to outperformed both the radio market and the national ad market.
Since 2008„EBITDA has improved by $760 milhon. Revenues are up $400 million over that two-year period and cash
operating expenses are down by $360 million. The principal drivers ofthe expense reductions are sales and marketing
costs down $ 120 million, programming and content down nearly $ 100 million and SAC is down $ 80 million on a 20%
improvement in SAC per gross add.

Wc continued to grow rcvcnuc faster than cxpcnscs, Our EBITDA margin cxpandcd to 22.1'/« for thc year and to
38,1% on a pre-SAC basis. Contribution margin rose to 71.2% for the year. Tbe l-point, 2-point increase in
contribution margin offset a, similar rise in SAC as a, percentage of revenue, which was driven by tbe 25% increase in
gross additions in the year. Fixed cost. improvements drove the nearly 4-point i&nprnvement in EBTTDA margin.

This incredible performance in the income statement has dropped straight through to f'ree cash flow, which has also
improved by abnut $760 million since 2008. Our free cash flow for 2010 improved tn $210 million signif&cantly above
our $ 150 million midance., despite an increase of 63 million in capital expenditures.

We successfully placed XM-5 in orbit in the fourth quarter of 2010, XM-5 will serve as an in-orbit spare for both the
Sirius and XM fleet protecting our customers and nur revenues from a. degradation of service in the event nf a satellite
anomaly. In the fourth quarter of 2011, we will complete our satellite replacement cycle with the launch of SIRIUS 6,

Wc expect our satellite capital expenditures to decline by approximately $90 million in 2011 and by another $ 100
million in 2012. We do not expect begin construction of another satellite before late 2016 or 2017. As a result of the
successful launch ofXM-5, we no longer believe SIRIUS 4„which we'e kept as a ground spare, will be used in our
satellite operations. As a result, we have a recorded a $56 million charge to restructuring impairments and related costs
in the quarter to write off the remaining book value of this satellite.

In October„we issued $700 million of 7.625o/o unsecured notes due 2018, the proceeds of which were used to retire the
11.25"/o senior seemed notes due 2013. We recorded a charge of $ 85 million in the fourth quarter in connection with
the retirement of the 11.25%.

This issue followed our successful $800 million placement of 8.75"/o unsecured notes due 2015 in March of2010, the
proceeds of which were used to retire secured debt due in 2012 and our 9.625% nntes due in 2013. Over the course of
2010, wc issued $ 1.5 billion ofunsccurcd debt at very attractive single-digit coupons, rctircd sccurcd debt and pushed
out maturities by three to five years.

The improvements in EBITDA and fice cash flow have also resulted in dramatically improved leverage in the balance
sheet. Our net debt to adjusted EBITDA has improved fiom 5.8 times at the end of 2009 to 4.2 times at the end of 2010.
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SiriusXM will own about 37% of the economic interest following the nierger. This represents approximately 45.5
million XSR shares. As part of the merger, CSR will repay all amounts 'outstanding under the XM credit facility, and ~

Sirius Canada. is expected to make a cash distribution to its equity holders. We expect. the trrensaction to Hose ~in the
second quartcl'.

merger, CSR's shareholder lneeting is on Thursday of this week, February 17th. The CRTC. the Canadian equivalent Of
the FCC, has announced that it will hold a hearing on the merger on March 7th. The Competition Bureau, which is
Canada's equivalent of the Department of Justice, is also reviewing the transaction.

d like toWith that operator, P ope'n it 0p fear qifesti6

Operator
Thank you. And at this time we'd like to open the call up for questions. [Operator Instructions]. And Your first question
comes from Barton Crockett with Lazard Capjtal Markets. Plea.se go ahead.

(Q - Barton Crockett&: Okay, great. Thank you f'r taking thc queshon. I wanted to ask about the focus on returmng
capital to sharcholdcrs aud get a little bit morc, kind of, elaboration on a. couple ofpoints. Onc is is it safe to assume
that be for, share re urchase over dividend?your preference,is going,to p
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once wc gct to thc second quarter of2012, wc'rc beyond th'c tlncc vcars since Li'bcrty made their invcstrncnt and
we start over again with respect to the 382 calculation. So I think that a. it relate:s to tax issues that you should think
about this unconstrained starting in the second quarter of 2012.

&A — Mel Karmazin, Chief Executive Officer&: Yeah, so I think the date f'r Liberty is March of 2012 when thai. gets
triggered. And regarding what exactly we'e going to dio, obviouslyi, that will be a board decision, We have ail:eady had
a discussion at the b0ard level abbut 1Shat we 3holfld do with our f'ree cash flow. No determination has been lnade!.

&A - David J. Frear, Execut1ve Vice President, Chief Financial and Accounting Officer-": On the, NOL front&

Barton, that 3 82 is a tax code. We11 constrain or influence what we do for probably the next year or little bit more.
Under that section of the code, that you'e always looking at a three-year wihdow for' change in control and we clearly
wouldn't v ant to trip the change.in control because that would:limit or affect the way in which v;e utilize our NOLs.

Historically, I'e always believed that a share buyback is a more tax-efficient way of reuunirlg capital to shareholders
as compared to a dividencL But clearly, that's not anything that has been deteilllined. We ceitainly have not hdard
anything specific from Liberfy about their interest in having less ovrnership in the company. So certainly, froin where'm

sitting today, we'e not thinking about using the free cash flow to buy in Liberty shares as much as we might Be
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thinking about using it for onr public float.

&Q - Barton Crockett&: Okay, that's great. And then switching gears a little bit, given that we'e right year on the cusp
ofPandora's IPO filing, I was wondering ifyou could talk a little bit about your ability to include a Pandora-style
feature in satellite radio. There's been some discussions fiom various sources about patents. Is this a feature that — the
ability to select personalized music stream online. Is that something that you could include within satellite radio? Is it
something that you think makes sense, is technologically feasible to do?

&A - Mel Karmazin, Chief Executive OHieer&: Yeah, interesting. Certain, without speaking to specifically to
pandora, there's an awful lot ofIP audio content that's out there, and virtua1ly all of them have a music recommendation
engine or algorithms that enable you to, sort of, target a little bit more your channels. Most of those companies, today,
when you pick a chaxuml that you want are limited by the number ofplays that you can have fiom a single artist
because ofthe Digital Royalty Act.

So we think that our channels, curated channels, are something that's very desirable ID the consumer. Ifyou take a look
at our time spent listening, which we do, and we compare it to the time spent listening of a lot of the IP channels, we
see a greater satisFanion from our content. But having said that, cerhLiuly there is nothing that would preclude us from
doing what you said m an IP pmt of thc distribution that wc do to consumers.

So clearly if, in Rct, it was something we believe that our subscribers would want, we would absolutely do that We
think that there is an awful lot ofpeople who like the Slacker, Pandora, Last.fm, iheart services because it's fic. I
mean, nothing is really f'ree because the ivay they make their money is they make you listen to commercials, and lot of
that IP content, as they get and try to get more and more xevenue, are going to be xunning more and more commercials.
And, again, we like our business model which is principally subscription-driven as compared to the model ofwhere
you'rc offering a scrvicc for frcc and running commercials. That sounds an awol lot like tcxxcstrial radio.

&Q - Barton Crockett&: Okay, that's great. I'l leave it there. Thank you.

Operator
And our next question will come from Vijay Jayent with Citadel Securities. Plcasc go ahead.

&Q - Vijay Jayaut&: Hi, thanks, Looking at your guidance, Mel, it suggests that really no ARPU growth in 2011,
based on your revenue expectations there, at least for the moxnent. Can you sort of talk about, long term, you never
xeally have had any xate inueases on the platform and you'e added a lot more content over the years. And the price
gap potentially, sort of, goes away, hopefully this year. Can you talk about long-term pricing in general, please?

&A - Mel Karmnzin, Chief Executive Officer&: Yeah, certainly wc bclicvc that our original price point of$12.95
when we started was attractive. We priced it that way because we wanted to grow our subscribers as rapidly as we
could. We believe that we would get more subscribers at $12.95 than we would at $16.95 or at a lugher price, so that
was the determination then. Since the price was put in in 2002, we added a great deal ofcontent; Howard Stern was
added, the NFL was added. We added NASCAR. So we believe that we offer great va1ue to our subscribers.

We'e constantly looking at ways ofcontinuing our growth and not pricing ourselves at a point that would really
hamper our growth. But, I think, like all businesses, you should assume that the coxnpany is going to increase prices in
the future. You just need to do that to remain profitable and to continue to invest in content. We have not certainly
announced anything at this point in the way of increased prices, but the reality of it is that it's something that you
should expect will happen in the future.

&Q - Vijay Jayant&: Great. Thank you.

Operator
And our next question will come from Mike Pace with JPMorgan. Please go ahead.
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debt unsecured and enabling 'us to use all thc dash 'that wc havci in dxccds ofithc lcvcfagc wc think is appropriate, wc
would use to buy bark our stock or some other way of returning capital to sharcholdcrs.

&A- David J. Frear', Executive Vice President, Chief Financial;and Accounting Ofncer»: That, you know I think I
just want to reemphasize the point that Mel inade in there that we believe that we will very comfortably cover our 2013
to '15 maturities out of the cash flow of the business. We think that'l give us an opportunity to potentially do new
financings out in that timeframe to keep the debt. let's say, at, sbrt df, thie $3'illion 1'evel'hat it's at now that we'l 'be

We think shareholders bene6t Rom having a certain aznount of leverage; thinl that that unsecured debt is better for usi
particularly with why e we aTe in, our,stre)zgth,todey and think that a. capital structure that would have certain amount Of

able to enter into new
today.

firianci rrangemcuts that significantl improve pricing from what's on tlhe balance sheet

With respect to secured versus ui
can get in rates, right noW, there'
if that changes and the gap widen

zsecure
not en

s betw

d is you look at the differeiice hz execution hz the marl"etplace and whiat yt)u
ough c)f a, benefit in the rate reductibz) tc) merit giving up the security. Clearly,
een secured and unsecure, that's certainly a tool we can use.

&Q - Mchael Pace&: Great. Thank yoii.

Operator
Thank you. And our next question will come from David Gobcr with Morgan Stanley. Plcasc go ahead
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&Q - David Gober»: Good morning, guys. Thanks for taking my questions,', one on the top licne and one on the cost
structure. In terms of the subscriber cdance, it seemed a little bit conservative, and I know you guys have been
conservative in the past. I mean, particularly last year the initial gni'dance I think v as 500,000 sub adds. So clearly there
could be upside. But just curious in terms of the inputs there, v hat you guys are assuming in terizis of'AR an'd how do
v e think about — T know you guys have mentioned that auto trends should be better and conversion rates and churn
should bc rclativcly stable. But I would think that at thc cnd of thc day that should rc:suit in a higher nct add number
rather than a, flat one. I'rn just curIous if there'8 anything I'm missing there in terms of the math?
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that provide guidance on SAR including our partners who all do it. And today, they seem to be inching up. Every single
day, 1 get a revised SAR number.

Steve Rattner was on CNBC this morning talking about how he believes that the number will be over 13 in this year
and 14 in 2014. Now he is the car czar, ex-car czar, so he might know something about. it. But. we certainly are thinking
of a SAR number that is around the mean number today, which is about 12.5 million and that's where the numbers
seem to fall,

You should assume that if, in fact, the car sales are greater than that, then our subscriber numbers will grow; that there'
nothing we'e signaling at ail. All we'e doing is saying it'5 early ni the year. We don't know exactly what's going to
happen on the car level. We still think that the number is around 15 million, which is the replacement number of cars
that should be sold to just replace the cars on the road.

So we believe that there is upside. not just in 2011, but in subsequent years in so far as car sales go. And our
penetration level has been eking up a little bit actually. So we'e in the low 60%, and we don't see that changing. So
higher car sales, higher penetration, good conversion would get us to a different subscriber number, but we don't have
the confidence today to give you thatnurnber.

&Q - Davili Gober&: Great. And I guess just on the cost side, a couple of little ones. G&A looked like it ticked up a
little bit in the fourth qumter. I was curious if there's anything, one-time, or anything kind of interesting going on there.
And in terms of customer care costs, I think, Mel, you'd mentioned investing and making sure that the consumer
experience was good as possible. But it seemed like there was a. little bit of tick up there in the fourth quarter as well?
Just curious if there's anything that was going on there?

&A - Mel Karmazin„Chief Executive Officer&: So let me just deal with the customer care point, and David will do
the rest. We have been investing siyMcantly in trying to improve that customer care experience. We think that it's real
impoifant. Chuiii is a big priority for our company and a big focus point. We spent a good amount ofmoney last year
on IT that enables us to improve that customer care experience. We'e introduced a new unified Web site that has a soft
launch going on right now that has a lot more customer care features as part of it to be enable us to not j ust long-term
improved cost, but more importantly, improve the customer care experience.

And lct me just turn it over to David to answer thc...

&A- David J. Frear, Executive Vice President, Chief Financial and Accounting Officer&: Okay. So just to finish
up on customer care, in the quarter we have two things; one unusual and one kind ofrecurring that came up. Christmas
is ahvays a little bit of extra sta,ffing in customer care. We still do a good amount of volume mound Christmas time. We
also have a lot of renewals that come through the holiday season, and so there's a seasonal ramp-up in staffing and
training in the fourth quarter.

We also, in early November, put both platforms of subscribers onto the same system. so integration of om'ubscriber
management system. And so in the quarter, we had a reasouably sigiuficant amount of training that went on to ensure
that agents were familiar with the platform in. Any time you integrate a big subscriber system like that, you'e also
going to have edge cases where you'e going to drive more calls from customers into the call center.

On the G&A front, you should really tiiink of it as litigation spending, that we'e got — as we'e disclosed before, we'e
got some suits out there that we are actively pursuing and we'e hopeful of resolving those in course of this vear and
seeing G&A come back down.

&Q — David ( ober&: Great. Thank you very much, guys.

Operator
Thank you. And our next question will come fiom Vijay Singh with Janco Pmtners, please go-ahead.
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&Q - Vijay Siugh&: Yeah, I just have a question on the 39II 2.6. I jiist vranted tc see what, with the increased ~

bandwidth, what kind of demographics you ll be targeting and what kin&i ofnew progralr&ming would be coming on or
just to get a direction as to if there i» an experimental opportunity for the company?

&A - Mel Karmazin, Chief Executive Officer&: Yeah, I t1hink that we will certainly have the additional bandwidth.
which will enable us to do additional programming. It's not like we ~are suddenly saying that now we'e going to go to a,

much younger demographic than we have historically program!ued to niainly because, again, we'e principally in the
subscription business, and we'e focused ou. generating revenues and going after our best subscribers.

So we think that there are additioaa1 channels that we will be adding. They will he c&nnp1 emeatary along the lines there
vill probably be some more on the edges bees'use of the fact that we do have the abiility to add some new genres of
music and programining. But it's not a wholesale shift that'3 goiilg tb set in. ~

One ofthe things that you should assume, though, not on an age issue but from a demographic point of view, we
certainly will be targeting Hispanics inore'haih we have done to date. And we haven't fuialized it yet, but we will have
a suite of channels that will, we believe, appeal to what is the fastest growing part of the U.S. population, which is
Hispanics, and it's an area that. we have been underperfiirming ia. So we think that that represents a greater opliortlinity

&Q - Vij ay Singh&: Great. Thank you.

Operator
Aad we will take our next and fina omM1qi m fr&csin artin Pykkoanen from Wedge Partners. Please gc! ahead.

&Q - Martin Pyldco
kind of, financial cap
invest in to drive that
curious ifyou think t
being over 40% mea

orning. I wathted~to aSk oti the conversion rates, as you look at your.
cd over thc 1'.ast couple of years. Arc Iihcrc areas you might look at to
e next year to two? Obviiously, you can't control the SAR„but'r

conVersion rate built into your at-maturity operating nlargin
nt mid-to-lugh 40s conversioia rate'! Thanks.

eah
Vlo

on
PSI

hig

Cl Ilh

rov
er th
high

, tha
usly
hate

de. A
h.er

nks.'luc

high
ilCl I

tllan

Goo
h imp
er ov
s the
the c

uneii
acity
con

hat h
ning

, ob
versi
asu

fully

ide
fee
ev
ge
hav
g S

ief Financial and Accounting Officer&: Lct mc start out, and
anagers like we can do a better j ob in conversion, but we feel like '

And so vve'd like to improve it. We spend a lot of tiro.e with our
e customer name and address data coming across to us quickly
new car smell in the car. And the car is something that we lcnow
in, the kinds of messages arid tbe cadence of'the messagijhg tlat

&A — David J. Frear
then Jim can add to i
we can do a better jo
automotive partners
and accurately, that s
rnalces a difference i

'roduceshigher con

Vice P
erali'y

ng Ise
that hv

You s
rateI b

,Ex
t. I
bon,
tnak

Ih con
versi

nt, Ch
1 as m
ery day
tting'h
e that

Inarter

ecutlve
think gen

everyth
iing s'ure

cmg whil
version
on rates

res
we

e'rg~

eln

a lot
t pie

e we
ilaatio

nlall

We do a lot of tests,
rate. And then the las
of the conversion rat
where the best info
arc out thcrc inthc f

in trying to measure statistically what creates a difference in the
portuuity in reactivating radios as well, which isu't necessarily part
rt of the bu. iness where we'e spending a lot of effort in fmding out
d-car buyers are and what we can do to reactivate more radios

that'fdi
ce is
repo
Ii IS

chblc,

and
I OP

nt pa
'se

ffe
IS

rtb
oil
do

rent p
tllat, W
ut au

who t
wTI th

rogra
e 1~v
nllpo

hose
e r&Iha

e@

neiv
d.',

&Q - Martin Pykkoaneu&: Okay.

&A - James E. Mey&r&: Yeall, I think just to 6lnplhfy what David sai&L we'e been at this a long time, and yet we still
continue to learn new things every month. But I think over the 0ourse of the ~plait, out assumption is that conversion
remaiiis in the mid to high 40s, and we don't see any magic bullet that magic:ally takes it into the mid-50S. That's not toi

say it's not out there, and that's not to say we'I e not commit&ted to continue to work on it and we will continue to worlc
on it.

&A - Mel Karmazin, Chief Executive Officer&: Yeah, w&& dori't hdve ahly plan of significantly increasing our
expenditures in order for 'us to get the 'conversi'on rate up. We believe that by just best practices arid doing things longer
and smarter, the conversion rate will go up. But it won.'t require'ny addktional material experhditures.
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(Q - Martin Pykkonnen): Okay. In other words, you say that is your guidance or kmd of long-term operating margins
over 40 r'o at maturity is not predicated on any conversion rate up meaningfully from where it is today?

(A - Mel Karmazln, Chief Executive ONcer&: That's correct.

(Q - Martin Pykkonn~: Okay, thanks.

William Prip, Director, Investor Relations
Okay. Thank you, everyone, for joining us. Have a good day.

This transcript may nol be i00percenl accurale and may conlain misspellings and olher uiaccuraci es. This lranscripl
isprovided "as is", without express or implied warranties ofany kind. Bloomberg retains all rights to thh transcript
andprovides it solelyforyourpersonal. non-commercial use. Bloomherg, its suppliereand thirdparty agents shalI
have no liabilityfor errors in this transcript orfor lostprofits, losses, or direct, indirect, incidental, consequential,
special orpunitive damages in connection with thefitrnishing, performance or use ofsuch transcript. Neither the
information nor any opinion expressed in this transcript constitutes a solicitation ofthepurchase or sale ofsecurities
or commodities. Any opinion expressed in the transcript does not necessarily rejlect the views of'Bloomberg LP.

0 COPITtlGHT 20ii, BLOOjdBERG LP. All rights reserved. Any reproduction, redistri bution or retransmtssion is
expresslyprohibited.
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Oaerator
Good day, everyone, and welcome to SIRIUS XM Radio's Fourth Quarter~ 2009 Earrtings Conference Call. [Operator
Instructions] At this time, I would like to turn the conference over to William Prip, Senior Vice President, Treasurer and
Investor Relations. Mr. Prip, please go ahead.

William Prip
Thank you, Lisa. Good mornin, everyone, and welcome to SIRIUS XM Radib's Earhings Conference Call, Today, Nel
Karmazin, our CEO, will be joined by David Frear, our EVP and CFO. They will discuss SIRIUS XM's fourth quarter
and full year 2009 financial result. At the conclusion of the prepared remarks, management will be glad to take your
questions. 3im Neyer, President, Operation and Sales; and Scott Grej.nstein) Prhsident'nd Chief'Conterit Officer, Will
also be available for the Q8A portion of the call.

First, I would like to remind everyone that certain statements made during the ~call~ might be forward-looking
statements as the term is defined in the Private Securities Litigation Refbrm Act of 1995. These and all forward-
looking statements are based on management's current beliefs ahd exp@ctatioiis and necessarily depend upon'ssumptions,data and methods that may be incorrect or imprecise. Such forward-looking statements ale siibjhct to
risks and uncertainties and could cause actual results to diifer materially. Fdr niore~ infOrmatidn about thioselrisks and i

uncertainties, please see SIRIUS XN's SEC filings.

We caution listeners not to rely unduly on forward-looking staterrients ahd disci'aim'ny intent or obligationS to'update
them. As we begin, I would like to caution our listeners that today's results 'may include discussions of bothy achial I

results and pro forma results. Usteners are cautioned to take special care to ensure accuracy in looking at today'
report. I will now hand the call over to Nel Karmazin.

Nel Karmazln
Chief Executive Officer and Director
Thanks, Will, and welcome, everyone, to our earnings call. What a year 2009 was. We began the year w'ith a
tremendous sense of uncertainty. The economy appeared to be iri shambles', with the tabor market experiericing
severe contraction and the auto industry and financial markets fa'ring even worSe. But by the end of thel year, the I

economy was beginning to show signs of recovery.

At SIRIUS XN, we, too, began the year with a great sense of unchrtalintii, stlemking fromm thefact that we were facing
near-term maturities with neither the cash on hand to satisfy those maturiti'es nor a functioning capital market to
provide us the opportunity to extend them. We also felt a sense of frustration because we knew that the coinpany ~

would thrive and not just survive if given a liquidity lifeline. We were'nxious to validate our superior business model
as a result of the recently consummated merger. Fortunately,.Ube~ Netiia Saw our situation in the same way as we
did, and provided us the liquidity we needed to meet our financial obligatioris iri February.'This allowed management
to focus on the company's operations and the results were worthy of our hopes and expectations'.

As we announced in our press release this mornin, we had a banner year. OperatiOnal and financial metricS have
improved year-over-year or over the course of the year, and collelctively,~ they demonstrate th'e strength'of our'ifferentiatedbusiness model. The paid subscriber business model works well in radio, and SIRIUS XN's~ business ~

model in particular is strong and resilient. David will provide more details and insights on our financial and operational
metrics, but I also want to address a few of them.

First, the company's revenue grew 4'k in 2009, which was a yea/ wlhichi many people might have eXpected our
revenue to decline given the hostile macro economic environment w@ experienced overlaid with the unique challenge
facing the auto industry. But as a matter of fact, we had record reveiueI

Second, we grew pro forma adjusted income from operations, adjusted EBITDA', by nearly; $600 tnillipn in 2009, a
$460 million to $463 million from negative $136 million in 2008. This represents the first year that the company has
generated positive pro forma adjusted income from operations.

In March 2009, our original guidance for 2009 was just over $300 million in ~adjusted BBIT'DA, pmducing $300
million in adjusted EBITDA in '09 compared to a negative $136 millio'n in 2008 would iiave been great peribrmance,
delivering $463 million compared to the loss of $136 million was extraordinary performance. One mare time, negative
$136 million to positive $460 million in adjusted EBITDA in just one year.

Third, we grew free cash flow by over f700 million in 2009 to $185 million fiom negative $550 million in 2008. i This,
too, represents a first for the company. The first full year of positive free caSh flow. And as we have pre~iiouhly Staihd, I

free cash flow is a key metric for creating value for shareholders.'I also want to'iscuss a few operational metrics that
highlight the strength of our business.
Date Created: Nov-01-2011 2



Capital IO
A Stxndavd5cPaur'sBusin~

SIRIUS XM Radio Inc., Q4 2009 Earnings Call, Feb-25-2010

We experienced better subscriber performance in the second half of the year, clawing back 359,000 subscribers in Q3
and Q4 of the 590,000 subscribers we lost in the first half of the year. While this improvement in our overall subscriber
base over the course of 2009 was obviously welcome, I was extremely gratified that our self-pay subscriber base
turned around even more quickly and ultimately resulted in us ending the year with more self-pay subscribers than we
had at the beginning, 154,000 more to be precise.

In fact, our overall subscriber decline last year was driven solely by the loss of 385,000 promotional subscribers, which
was clearly a consequence of the dramatic decline in auto sales in 2009. It is obviously reassuring to us that the self-
pay subscriber base grew last year despite the recession and its impact on consumer spending. Now with auto sales
showing signs of recovery, we are well-positioned to hopefully grow our promotional base in 2010 and beyond. We
also note that our unpaid trials, which are not counted in our subscriber base, have also begun to grow and represent
a significant source of future self-pay subscribers.

And finally, I just want to touch on churn. Churn picked up a bit in 2009 versus 2008, and it's difficult to be certain
as to the course of that increase. Our subscribers, like all consumers last year, were pressured by a severe recession.
At the same time, the company had taken pricing actions on certain of our services last year that likely caused some
of our subscribers to cancel their subscriptions. What we had suspected throughout last year that the economy, more
than our pricing actions, increased our churn. And now, given the lack of discernible impact on churn of the company's
passing through the Music Royalty Fee, we are even more confident that the economy was the negative pressure on
churn last year. As such, we are hopeful that churn will improve as the economy returns to health.

These results are outstanding when put in the context of the environment that we operated in last year, the auto
industry's decline, coupled with consumers curtailing, many areas of discretionary spending could have been
disastrous for SIRIUS XM, but our business model allowed us to be successful.

Speciflcally, two aspects of our business model allowed us to thrive last year and will continue to fuel our future
growth.

First, we offered consumers a service that they appreciate and for which they are willing to pay despite the
innumerable free entertainment alternatives we'e always competed against. Simply put, we offer our subscribers a
great product at a great price.

The'second aspect of our business model that is allowing us to be successful and grow at the pace we demonstrated
for the past two years is the operational leverage that is inherent in our business. As I'e noted before, when
businesses like ours reaches sufficient scale to cover our fixed cost and subscriber acquisition cost, which is a cost
we'e happy to pay because it represents future subscribers, it becomes a powerful cash flow generator because of the
high contribution margin we enjoy.

Clearly, the operational leverage of this business was enhanced by the merger in mid-year 2008. The merger provided
significant cost synergies in our fixed cost base, which consequently allowed us to reach scale more quickly than
otherwise. Our fixed cost base dropped nearly $350 million since 2007. This fact has allowed the combined company
to increase pro forma adjusted income from operations in 2009 by nearly $600 million in over one year, and by over
$ 1 billion over two years.

So I mentioned earlier about our differentiated business model. As you know, we principally generate our revenue
from subscribers. Approximately 98% of our 2009 revenue of over $2.5 billion came from our subscribers. Having
multiple revenue streams is superior to the model that principally relies on advertising.

SIRIUS XM ended the year with over 18.7 million subscribers. That translated, according to Arbitron, to approximately
35 million listeners. We were able to generate over $70 in revenue annually from each listener to satellite radio.

If you consider the major Terrestrial Radio companies and compare their total revenue with their total weekly
listeners, they are only generating between $ 10 and $20 per listener per year. SIRIUS XN's business model enables
us to monetize our listeners over 3.5 times that of Terrestrial Radio. Also, if you look at the largest Internet radio
company that has over 40 million users and generates about $50 million of revenue, which is about $ 1.20 per user
per year, our superior model is even more dramatic, $ 70 for satellite radio, $10 to $20 per listener for Terrestrial Radio
and $1.20 per year per listener to Internet radio. In addition, our unique contracts with OEMs also are a significant
contributor to our business model and is a major driver of our future growth.

So what does this mean for our future2 Well, with respect to 2010, we are anticipating a very strong year. We expect
to generate over $2.7 billion in total revenue for 2010. We also expect our pro forma adjusted income from operations
to reach approximately $550 million this year, which is consistent with the 20% increase we guided on our last call
despite the fact that we significantly overachieved our 2009 guidance.
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Finally, we expect to grow subscribers in 2010 and add over 500,000 net subscribers this year, which willi exceed
the company's previous high of 19 million ai. the end of 20~08. Now, with respect to our long-term performance,',
SIRIUS XM will undoubtedly continue to be a strong cash flow gerierltor over the cbming years. We will continlie to
be installed in a majority of new cars sold in the United States, an irriportant fact giver& that new cars ha&ve become
the source of the vast majority of our new subscribers. And we are also extremely exciited about our potential to
grow subscribers through the used car market. Eventually,, there &will be rnai&iy nor@ us'ed cars with factory or d&ealer-
installed radios on the road than new cars. So the universe of potential subscribers who can easily sample our service
will continue to grow. And we'e devoting a great deal of energy to creat&e arid itefine piocesses tO take advantage i

of this future fact. We have recently announced the. management team to focus, on capitalizing from theiver&y large)
certified pre-owned and used car ma;rket.

Importantly, we also expect to gr&ow RPU over the coming years by offeriing additional services and pricing plans that
make our services even more valuablle to subscribers. And as we 'make timur &service'offering better, we will nbt dnly
increase RPU„but we will also enhance the stickiness of our service to customers, which would have the additional
benefit of positive impact on churn. We are very pleased that in a very short time since the merger, we noi&v have ovei&
1 million subscribers buying our "Best of" packages.

Now let me turn to our balance sheet. A. we continue to focu. on growing cash tlow, we will be more aggressive
in attacking our balance sheet: by repaying clebt as it comes due, and in kon+&e cases, selectively reflnanding in
opportunistic transactions. And because we have no debt maturing this year and manageable amounts maturing in
the following two years, we wiiil be building a strong cash balance that will allow us'o address our debt that matures
in 2013. By reducing indebtedness while accretive to equity, it not orily iS adding oiler strong cash flow generatidn,
but it will greatly increase shareh&older value. Reducing overall leVerage Cjive's uS grhati.'r flexibility generally,. which
consequently provides us with greater opera&tional flexibility.

As the company improves its balance sheet, we will'ore be able to invest in strategic and commercial initiatives, as
well as improve our internal business processes. And without financial flexib'ility, it iis often impossible for companies
to seize opportunities as they come along. The bottom line, we are positrioning SIRIUS XM to have the agility and
flexibility we need to grow the, top line.

So as I pass this call on to David, I just want to address one final issue. ObViouSly,'with our stock pri'ce ttrading ~abOve'hedollar mark for the past six days, it is possible we will requalify under the NASDAQ continued listing &riteria wit&h
10 consecutive days over $ 1. If that were to happen, we would obviously not pursue a revers& stock split. Moreover,
even if we would have slipped below $ 1 agaiin and we receive a delisting notice from the exchange on Marcl'i 15, we
would appeal that notice and seek a six-month extension as permitted under the NASDAQ rules, and we're optimistic
that we will prevail. We hope and expect we will meet the continued listing criteria either in the next fe«&i daQs dr oker
the next several weeks to months. There is absolut&ely no concern about SIRIUS XM continuing to be list&'d and ~traded'n

NASDAQ. And if successful in meeting NASDAQ's dollar bid requirement, we have no plans to execute a reverse
split. We'e very excited aboui: our future. 2009 was a good year, ~and we look forward to 2010 being'great years.

Now I'l turn the call over to David.

David 3. Frear
Chief Financial Officer and Executive Vice President
Thanks, Mel. Our performance, in the fourth quarter and full year continues iIo demonstrate the strength of the
Satellite Radio business model and the bright future for our company. Through the worst economic environmen't in a
generation, our results are phenomenal.

Subscription performance in the quarter wa encouiraging iin virtually all fronts. Gross additions in the quarter were at
their highest level since Q2 2008, as the automotive sales continued theIr recovery and our penetration rate reached
55% for the full year and 60% in the fourth quarter. Auto sales were 10.4 million for the year and SAR ran at the 10.8
million unit pace for the fourth quarter. Conversion rate was up two percentage points in Q4 '08 at 46.4%. Self-&pay
churn was under 2% for the second consecutive, quarter despite the i~ntroduction of the U.S. Music Recovery fee in
August.

Net additions of 257,000 represented our best quarter since Q3 '08, And virtuallly all of these net additions were self-
pay subscribers. We are well-positioned ior a continuing recovery in the autOmotive sector; With self-pay subs at 15.7
million in total trials, paid, non-paid in the funnel of 3.6 million as of the end of the year.

january auto sales remained l&eveil with Q4's 10.8 million seasonally-adjusted rate, and'e'are cautiously optimistic
that pace could be maintained. We expect our subsicriber base, will grow Iby over 500,000 subscribers in 2010, with ~

most of that increasing occurring in our . elf-pay base, meaning that We expect to exceed our previous high ~of 19
million total subs by year end.
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Note that most of the financial results I will discuss today will be based on pro forma combined company figures
without purchase price accounting adjustments, which we believe represents the best way to observe the core
trends underlying the business. Revenues for the quarter were $684 million, up 6'k as subscription and other
revenues increased with higher RPU in the implementation of the Music Recovery fee. RPU improved $0.27 or 2.5'/o to
$ 10.92 driven by higher sales of "Best of" packages and the rate increases on multi-radio subscriptions and Internet
streaming.

Advertising revenues were flat with 2008, representing the strongest quarter of the year. As with auto sales, we are
cautiously optimistic about the general advertising environment. Early bookings in 2010 are positive to year-ago
levels.

Our track record of great cost control continued in the fourth quarter is virtually every element of our cost improved.
Customer service and billing costs for sub improved 10'/o to $1.06 per month on a margin basis from 10'/0 of revenue
to 90/o.

Revenue share and royalties improved slightly on a margin basis year-over-year to 18'/o of revenue, with the Music
Recovery fee revenue and improved OEN revenue share terms offsetting a higher performance royalty rate and a
higher percentage of OEN customers versus retail compared to last year. As a result, contribution margin improved
3.7 percentage points to 71.4'k. Factor gross add dropped 9'/o to $64. In fact, as a percentage of revenue, also
dropped to 19'/o from 21'/o.

The increase in satellite and transmission cost in the quarter is related to non-cash charges associated with lease
accounting and launch insurance allocations. Sales and marketing costs were flat with last year as cost efficiencies
were used to fund our icon's media campaign in the fourth quarter.

Programming, customer service, G&A and engineering all experienced double-digit percentage declines over the year-
ago period. In total, our fixed operating expenses fell six percentage points to 36'/o of revenue. Add it all up and
adjusted income from operations more than tripled to $ 115 million, representing a 17'/o margin on sales compared to
last year's 5'/o margin.

We have now had five consecutive quarters of positive adjusted operating income from operations, and in all fourt quarters of 2009, it exceeded $ 100 million. For 2009, SIRIUS XM earned over $463 million of adjusted income from
operations, an improvement of just under $600 million over 2008, and an improvement of more than $ 1 billion since
2007 when the recession started. One year ago, we gave you guidance of adjusted income from operations would be
more than $300 million. We have delivered 54'/o more than that guidance.

Similarly, we saw dramatic gains in our free cash flow. Free cash flow in the fourth quarter was up nearly six times
to $ 150 million. And full year free cash flow improved to positive $ 185 million from negative $552 million in 2008, a
swing of $737 million in a single year. With $383 million in cash, continuing positive free cash flow and minimal debt
maturities in 2010, we will opportunistically look to improve our balance sheet.

We expect revenue to exceed $2.7 billion in 2010, which would represent at least 7'/o growth consistent with our
prior guidance of mid to high single-digit revenue growth. With the continuing shift in our subscriber base towards
factory-installed radios and the increase in statutory royalty rates, we expect revenue share and royalties to grow at a
faster rate than revenue in 2010. Similarly, with low auto inventories at year end and a recovering automotive sector,
subscriber acquisition cost will grow faster than revenues in 2010 as we invest in growth that will reap revenue and
cash flow benefits in 2011.

We will continue seeking efficiencies throughout the company. Many, though certainly not all of the merger cost
synergies have been realized, year-on-year cost comparisons in 2010 will not show the dramatic across-the-board
improvements you have consistently seen us demonstrate over the last 18 months. Our 2009 adjusted income
from operations of $463 million was significantly higher than we had anticipated in our prior guidance, but we are
maintaining our guidance of a roughly 20 /0 improvement in adjusted operating income, effectively raising our 2010
adjusted EBITDA guidance to $550 million.

Despite an increase in satellite capital expenditures in 2010, we continue to expect positive free cash flow generation
this year. With satellite CapEx declining by $100 million in each of the next two years, 20%1 and 2012 that is, as we
complete the. replacement of the satellite fleet, we expect increasing amounts of our cash flow from operations to be
available to fund debt maturities or other strategic or financial priorities.

While we continue to delever in the near term, our growing cash flow presents many interesting opportunities for the
company. With those comments, now I'd like to open up the line for questions.
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~oera ter
[Operator Instructionsj Our first question comes from David Bank with RBC Capital.

David Bank
Can you talk a little bit about what drove the reduction in revenue share on the automotive side, where'the'ature of
some agreements changed ar what happened there? Can you also tell us what percentage of your subscribers during
the fourth quarter were paying the revenue, the royalty pass through? And,should we assume that it s kind of fully
baked into the subscriber base for the first quarter or will continue to roll out? II he third question would be, kind of
tough for you guys to talk about, I'm sure, but could you give us any collor on where you are with Howaid Stern arid
what scenarios you might be playing at, is there the potential to iIe-sign HoiI»ard, bt»t for maybe fewer days on the
air, something like that, or is it alii or nothing? And then Last, Mel highlighted the operating leverage inherent in the
model in his comments. But in some cases riext year in 2010, where are you going to,see expenses ramp faster than
revenue growth. David kind of hit on it briefly, as the OEMs ramp faster than the retail ba. e, that.'s part of the driver.
But why exactly are revenue share and royalties going faster t:han revenues, and why exactly is SAC going faster than
revenues?

Nel Karmazin
Chief Executive Officer and Director
Why don't you start with the first nine, and then I'I,'I deal with the Howard Stern.

David 3. Frear
Chief Financial Officer and Executive Vice President
The reduction in revenue share, we clid renegotiate one of our OEN agreements entering 2009. And we'e a~ble ~to ~-
we extended that agreement. We'e able to secure a reduction in~ the reven&»e share. As a result, we alsa haveinix'ssues

going on in the OEM side, where we'e gat an increasing mix of subscribers from OENs with lowei. rates. And sa
overall, that's what brought that down. In term,- of the, Muisic Recovery fee, we estimate at this point:, that about 2/3
of the self-paid base have hacl the Music Recovery fee assessed. I think, that the way you should think abot»t it~ is that~
the — — some of the remaining third will never get it. So we'e got subs that are on very long-term plans that may
not roll up. The lifetime subscribers that predated the imposition to see of cour. e that they'l never be assessecl. AI&d
so I think that substantially all the subs who are going to experience the fee will get it in the next couple of months. In
terms of the faster growth of some expenses — one of the things that you know about the model is that~ when we have ~
rapid growth, we incur all of the SAC expen. e on the day f:hat we~ recIognize ~the subscriber, but the revenue follows
over some period of time after the subscription is initiated. So if the automotive industry recovers, and if you laok
at most of the estimates for the automotive industry this year, that it's sort of even with the fourth quarter and then
it seems to be rising as you go out through the year. If that forecast comes true, you end up with a decent ramp in
OEM additions in the second l;iaif of tlhe year. Sa you'l be recognizing all that SAC expense but the revenueassociated'ith

those adds won't really come into 2011. So that sort of covers tlhe SAC thing. If you look. back at tHe cfimfIiang's
growth in the, sort of 2004, '05 and '06 period, you'd see,a similar behavior of SAC. With revenue share, again that'
nothing more than the map. There's nothing actually changing with respect to the underlying rates in the business
that, in 2009, we got the one-time benefit of a reduction in rate from one of our automotive partners, as well as the
ramp up in mix on some of the lower-rated partners at 60'%enetration and with a mix that isn': changing all that
much in the course of this year, that it's just: the OEM subs beconie larger proportion of total subs. There's going to be
a natural bias up in revenue share experises as a percentage of revenues. But when you add it all up, we'e showing
you what I think is very strong contributIion margins, they'e very strong incremental margins in the busineSs, that
you'e got $463 million of EBlTDA going to $550 million, was it a $87 million impravernent. And we'e given you
guidance of revenues going up by at lea. t $ 150 million. So that you'r.e looking at incremental margins, that we"re
providing guidance that put you somewhere in the zip code of a 50% plus iricremental EBITDA margin busiriess, that'
still a very, very strong econoirnic model.

Mel Karmazin
Chief Executive Officer and Director
And the only other thing along the lines of what David said, is that you should assume that our revenue is growing
faster than our operating expenses are. And we'l have EBITDA margin improvement as a percentage as well. So
I think, that's the statement. So on the . ubject to Howard Stern, I wasn't here at the time the decision was made
to bring Howard to SIRIUS. Scott and the team made absolutely great decision andi something that has worked out
terrifically well. So bringing Howard to SIRIUS was a great: call. Along with everybody else, I believe that in the last
four years, Howard has done his best work. His shatws are better than they have ever been before. They''re helped
by the fact that he has a national platform and Iprobably more importtantly, by the fact'that foi. the first time, Howard
is operating in a very minimal commercial advertising mode. So in Terre.,trial Radio, listeners wer'e hearing up to
22 minutes an hour of commercials, where at SIRIUS )&M, the mast we'e running are six. So when you thin'k about
the faCt that HOWard dOeS abOut fsOur hOurS a day, and liStenerS ai.e hearing 15 rnirfuteS an hOur mOre Of HOWardin'ssence,an extra hour each show of Howard, it ha&a worked out terrifically well. He has been a great partner. We
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would like to continue doing business together. There is nothing in his contract that deals with a timeframe as to when
we need to negotiate and do a deal. Some contracts provide a period where that negotiation needs to take place.
In Howard's contract, that's not the case. So we have nothing to announce today. My suggestion for those that are
interested, and I'm sure many of you are, is that tune to Howard 100 because we will be providing you with regular
updates. Howard talks about his life regularly, and I'm sure as he talked about it this morning, he will continue to talk
about it. And when we have something to announce, we'l announce it.

Ooerator
Our next question comes from Barton Crockett with Lazard Capital Markets.

Barton E. Crockett
Lazard Capital Markets LLC, Research Division
I wanted to ask a little bit about your outlook for subscriber growth in 2010, the 500,000 growth. Is it safe to assume
that that's all on the auto side and that retail subs are down again?

3ames E. Never
President of Sales and Operations
This Is 31m. I think that's safe to assume.

Nei Karmazin
Chief Executive Officer and Director
I think, one of the things that you have to think about longer term, and starting — when I say longer-term, I'm not
talking ancient long-term away, including in 2010, that the aftermarket as you knew it, before OEMs ramped up,
Is going to sort of migrate toward the used-car market. Because that market is really the potential for us to add
significant amounts of additional subscribers. So there will always be an aftermarket. Our DTC and retail stores will
continue to sell it. But as people are prindpally using the car as the opportunity to access radio, that's the main spot.
Our Initiatives in new cars and used cars will be the predominant driver, and that's a good business model for us.

Barton E. Crockett
Lazard Capital itfarkets LLC, Research Division

& ~ And to that end, I was going to ask about used cars. Can you give us any sense of how much contribution used cars
~ ~ were to the subscriber total in 2009? And any color on how that might change in 2010?

David 3. Frear
Chief Financial Officer and Executive Vice President
We generally — it's certainly going to be increasing, in terms of number of adds each year, Barton. But we haven'
broken out those figures for you yet. I don't think, we'e going to do so today. But it is one of these things that, as
we look at the 25 million or so factory-installed radios that are in the iield and the roughly maybe 11 million or so
that are active, there's obviously a growing pool of those that there are opportunities for us to get turned back on.
Most of those are still in the hands of the original owner, because the ramp up in OEM has been fairly recent. But in
the course of the next couple of years, the second-owner market's going to kick in. And we'e going to start seeing
a really significant numbers of them begin to turn over. And of course at 60% penetration levels, the total pool was
growing pretty rapidly. So I think, as we see the volume grow, right, and I think, you'l hear us talk more about it and
probably give you more details about it in the future.

Nei Karmazin
Chief Executive Officer and Dir~r
I think, you should expect in the future as our IT systems evolve, to be able to get us the kind of precise infbrmation
we want, that will become a reporting item as well. So we will be reporting, the altermarket will be reporting at some
point, the used-car secondary market, as well as the OEMs.

Barton E. Crockett
Lazard Capital ltiarkets LLC, Research Division
On the topic of cars, can you talk about the Toyota issue? What impact that has had on you in the quarter and to
what, if any impact, is happening in the first quarter and might have for the balance of the year?

3ames E. Never
President of Sales and Operations
So with Toyota, number one, the Toyota program that we have is a non-pay trial. And so the impact to the first
quarter in terms of subscribers is zero. In,terms of production, as you know, they were down for a fair amount of~ days. They'e now back up and running. They'e made up a lot of their production. What we can't predict is what'
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going to happen to their market share. And so li really don't think it'S going 'to be terribly disruptive to our riumbers in
the first half of 2010.

Nel Karmazin
Chief Executive Officer and Direct.or
We had a meeting yesterday of alii of our senior execut.ives, and we talked about another advantage of the merger for
the companies, is that the combined company has deals with every single OEN,. So if in fact, one of our OENs is going
to lose some market share, then another of our OENs is going to'pick ufi that market share and we, for 'the'mdstpart,'re

not adversely affected at all.

Barton E. Crockett
Lazard Capital Markets LLC, Research Division
Then a final question here, I wanted to switch quiclc gears and ask a bit about the relationship with Liberty. And in
particular — and about a year,. a little over a year, they would have an opportunity to adjust their holding stru&urel,
One thing they'e done in recent history is with their holdings with l3irecV/ which they weren't given full credit
for that. They spun it off and irnerged then with Direc'Pl, which is a good thing for their shareholders. Is thei e a'y'cenariounder which it might make .'en. e for SIRIUS to think: about doing something IIike that with Liberty?'o if you
can talk a little bit aboutthat!'el

Karmazin
Chief Executive Officer and Director
So obviously, about a year ago, when we first got together with Liberty, it turned out to be a very, very good deal
for SIRIUS. They stepped up and provided us the liquidity we needecl. We paid them back„we've refinanced it. It
was an extraordinary investment for Liberty„And at this point, what hypbth@ticals and possibilities could exist ih the
future, I really don't want to comment on. And I also tlhink that any questions about w'hat Uberty might do is best
directed to Greg Naffei and 3ohn Nalone. From our point of view, there'S a Standstill. One of the reasons that we were
attracted to the Uberty deal and not to other deals that we had the opportunity to do, was that we didn'0 want to'rovidecontrol of this company to someloody without a sicinificant control premium. So the Liberty investment is at
40%, and there"s a period of time where they have to stay at that. So what~Liberty does with its shares of SIRIUS is
really something that should be directed to Liberty.

~Oereter
Our next question comes from Nike Pace with 3PNorgan.

Michael Pace
JP Morgan
I'd love to debate some of your guidance. But first of all, what SAR are you assuming in your subscriber guidance f'r
2010?

Mal Karmazin
Chief Executive Officer and Director
We do a bottoms-up approach in arriving at our guidance and subscribeN nuinb@rs. We talk to each of our team that
represents the various automotives. We look at each of the contracts. So we'e not — we have the range of SARS,
what everybody has given. We'e not: in the SAR-predicting business. But we tend to be more conservative than what
is out there generally.

Michael Pace
JP Morgan
And then I guess — and I acknowledge tlhat there's a greater thar) sign i'&] next to your revenue guidance. But if I
think about your growing subss you still have some more royalty rate pass-throughs to hit the financials in 2010. I
guess if I just look at annualizing fourth quarter revenue number», and that would assume, really&, no more growthj,
We'e already above the 2.7 numlber. I'rn ju. t wondering if'e'e rnisSing anything. Do you expect the underlying
ARPU to be more promotional or safe techniques as you'e thinkirig aboUttHat?'el

Karmazin
Chief Executive Officer and Director
I think, you'e read the guidance correctly. I think that our guidance ~of grealter'than 2.'7 covers it.

Michael Pace
JP Morgan
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And then finally just on cost saves, what are the key line items that you still have some more to do? And I'm thinking
particularly more customer service and billing and programming of course. If you can be as speciTic as possible, that
would be great.

David 3. Frear
Chief Financial Officer and Executive Vice President
So we'e said this many times that as each contract comes up that we take — regardless of where it is, programming,
automotive, retail printing, legal services, that we take the opportunity to negotiate hard with the bigger buying power
that we now have. So on the programming side, there are a number of high-profile contracts that sort of come up
year-by-year. I think, everybody knows that the Howard deal is up at the end of this year, that we are entering our
last season under the current NFL agreement in the fall of the year and also in 2011. And those are up in 2012. And
NASCAR is up and then there are others that follow year-after-year. I think, in terms of line items that we will be
integrating the subscriber management system platforms, in the sort of third quarter of this year. That could give us
opportunities on the IT side of things in 2011, really not so much in 2010, that IT expenditures get split between GBtA

and customer service and billing, so they'l be in there. We still think there are opportunities for other improvements
on the GstA side, And then just generally, it's part of the DSA of this company that we go through and we beat the
expenses up every month. And so again, I think as we'e said before, you shouldn't expect to see the dramatic
improvements in every single line item that we show in the last 18 months. But you should expect to continue to see
expanding EBITDA as a percentage of revenues.

~Oeretor
Our next question comes from 3im Goss with Barrington Research.

3ames C. Goss
Barrington Research Associates, Inc., Research Division
First, Mel, I'd be interested in your thoughts and some insights into your thought process with regard to pricing
philosophy. I realize we'e still more than a year away before you can really address the basic prices. But you do have
these several significant contracts coming due. And I imagine as you look at those, you can think of the two systems
you might spread certain of the programming over and there could be an involvement of a premium service, versus-
an interior versus just straight pricing. Could you provide any thoughts on that matter'?

Nei Karmazin
Chief Executive Officer and Director
Yes. I think, obviously, we have a lot of competition. We compete with free. And we believe right now, that we'e
offering extraordinary value to our subscribers, We talked about how we'e seen the churn improvement in the fourth
quarter from a point of view of even passing along the MRF, and as the economy gets better. We'd like to be able to
continue to offer our subscribers value, that we'e sort of mandated under the SEC order until 3uly or I guess August
of 2011, about making any current subscriber pay more for what they were currently getting before. And as we go
through that process, we'l start looking at ways that we can add more value for our subscribers. And that might
include subscribers paying a little bit more for some of the value that we'e going to add. But we really have not
announced anything, and I really have no comment today on anything that we may be doing some time in the future.

3ames C. Goss
Barrington Research Associates, Inc., Research Division
One for David. With regard to the 2013 maturities, despite the fact that you have no maturities this year and
manageable in 2011 and 2012, the looming 2013 still seems to pop up periodically with investors. And I'm wondering
if there's any thought aside from building cash to try to — are there things you can do to try to address that issue
ahead of time?

David 3. Frear
Chief Financial Officer and Executive Vice President
Sure. Yes, you should expect us to be smart and opportunistic with respect to the 2013 maturities, and that they'e
obviously a long way out. The company's credit profile is very clearly improving rapidly and dramaticaliy. And so,
as we keep a pretty close eye on the markets, if there's an opportunity to go into the markets and get attractively-
priced, long-term paper to term out some of those maturities, that's something that you should expect us to do, to the
extent that the paper trades weekly from time to time, that as we build the cash over the course of the next couple
of years, that we could decide to buy paper in early. So I think, it's obviously an important thing for the company to
focus on. And we put a lot of effort: into it. And as the opportunities arise, you can expect us to move quickly and take
advantage of it.

Nei Karmazin
Chief Executive Officer and Director
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I mean, I think — just to answer — I agree with what David said, is that you should 5ust assume that extending the
2013 maturities is something that we would like to do.

3smes C. Goss
Barrlngton Research Associates, Inc., Research Division
The share of autos with built-in radio at year end, I think earlier in the ylear) you thought the year-end target Would be
something like 58'k. Is that about where you wound up'?

David 3. Freer
Chief Financial Officer and Executive Vice President
60'k in the fourth quarter.

3ames C. Goss
Barrington Research Associates, Inc., Research Division
And the upside is not much more than that, 65yo or so?

Nel Karmardn
Chief Executive Officer and Director
No, I think you should plan the penetration to stay at least in i10 around 60ok, 62 k. 3ust one point, one of the
things we'e going through now, and I think, it's a great sign of the maturity of the company, there are certain cars
that are built that just don't yield an acceptable subscriber profile for's'n'xample is in one of our large OENs,
there is a group of commercial trucks that we learned don't cenvert anywhere near to give us an acceptable financial'quation.And despite the short-term impact on subscribers, we'e eliminating thosie from including satellite radio,
going forward.

Onerator
And thank you for dialing in and that concludes our conference call.

David 3. Frear
Chief Financial Officer and Executive Vice President
Thank you.

Date Created: Nov-01-2011 10



Capital IO
A Standard8cPuur's B~n&ss

SIRIUS XM Radio Inc., Q4 2009 Earnings Call, Feb-25-2010

The information in the transcripts ("Content") are provided for internal business purposes and should not be used to assemble
or create a database. The Content is based on collection and policies governing audio to text conversion for readable "Transcript"
content and all accompanying derived products that is proprietary to Capital IQ and its Third Party Content Providers.

The provision of the Content is without any obligation on the part of Capital IQ, Inc. or its third party content providers to review
such or any liability or responsibility arising out of your use thereof. Capital IQ does not guarantee or make any representation or
warranty, either express or implied, as to the accuracy, validity, timeliness, completeness or continued availability of any Content
and shall not be liable for any errors, delays, or actions taken in reliance on information. The Content is not intended to provide tax,
legal, insurance or investment advice, and nothing in the Content should be construed as an offer to sell, a solicitation of an offer
to buy, or a recommendation for any security by Capital IQ or any third party. In addition, the Content speaks only as of the date
issued and is based on conference calls that may contain projections of other forward-looking statements. You should not rely on
the Content as expressing Capital IQ's opinion or as representing current information. Capital IQ has not undertaken, and do not
undertake any duty to update the Content or otherwise advise you of changes in the Content.

THE CONTENT IS PROVIDED "AS IS" AND "AS AVAILABLE" WITHOUT WARRANTY OF ANY KIND. USE OF THE CONTENT IS AT THE
USERS OWN RISK. IN NO EVENT SHALL CAPITAL IQ BE LIABLE FOR ANY DECISION MADE OR ACTION OR INACTION TAKEN IN
RELIANCE ON ANY CONTENTS INCLUDING THIRD PARTY CONTENT CAPITAL IQ FURTHER EXPLICITLY DISCLAIMSg ANY WARRANTY
OF ANY KIND WHETHER EXPRESS OR IMPLIED INCLUDING WARRANTIES OF MERCHANTABILITY FITNESS FOR A PARTICULAR
PURPOSE AND NON-INFRINGEMENT. CAPITAL IQ, SUPPLIERS OF THIRD-PARTY CONTENT AND ANY OTHER THIRD PARTY WORKING
WITH CAPITAL IQ SHALL NOT BE RESPONSIBLE OR LIABLE'IRECTLY OR INDIRECTLYi FOR ANY DAMAGES OR LOSS (INCLUDING
DIRECTI INDIRECTI INCIDENTAL CONSEQUENTIAL AND ANY AND ALL OTHER FORMS OF DAMAGES OR LOSSES REGARDLESS OF
THE FORM OF THE ACTION OR THE BASIS OF THE CLAIM) CAUSED OR ALLEGED TO BE CAUSED IN CONNECTION WITH YOUR USE
OF THE CONTENT WHETHER OR NOT FORESEEABLE, EVEN IF CAPITAL IQ OR ANY OF THE SUPPLIERS OF THIRD-PARTY CONTENT OR
OTHER THIRD PARTIES WORKING WITH CAPITAL IQ IN CONNECTION WITH THE CONTENT HAS BEEN ADVISED OF THE POSSIBILITY
OR LIKELIHOOD OF SUCH DAMAGES.

 2011 Capital IQ, Inc.

Date Created: Nov-01-2011




